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Glorious Sun Enterprises Limited § & &

{ Incorporated in Bermuda with limited liability )

Glorious Sun Group Bldg., 97 HM_\Q. Tel : (852)2263 3000  Fax : (852)2343 3217
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The Securities and Exchange Commission
Office of International Corporate Finance
Division of Corporate Finance

450 Fifth Street, N.W.

Washington D.C. 20549

U.S.A.

’ BY REGISTERED MAIL

Attn: Mr. Frank Zarb

Dear Sirs,

!
—_—

Re: Glorious Sun Enterprises Limited (“the Company”) (Exemption No. 82-4581)

Pursuant to Rule 12g3-2(b)(ii1) of the Securities Exchange Act of 1934, we hereby furnish
the following documents: -

1. The Company’s announcement dated December 16, 2005 regarding the change of
Company Secretary published in The Standard (in the English Language) and in the
Hong Kong Economic Times (in the Chinese Language) on December 19, 2005;

2. The Company’s announcement dated April 7, 2006 regarding the non-exempt
connected transaction published in The Standard (in the English Language) and in
the Hong Kong Economic Times (in the Chinese Language) on April 10, 2006;

3. The Company’s announcement dated April 20, 2006 regarding the final results for
the year ended December 31, 2005 published in The Standard (in the English
Language) and in the Hong Kong Economic Times (in the Chinese Language) on
April 21, 2006;

4. The Company’s announcement dated April 28, 2006 regarding the notice of annual
general meeting published in The Standard (in the English Language) and in the
Hong Kong Economic Times (iri the Chinese Language) on April 28, 2006; PQQCFSSED

5. The Company’s 2005 annual report; _AMAY i 72008
6 An explanatory statement dated April 28, 2006 in relation to the repurchase mandate; OMSON
' ’ FINANCIAL

7. Aproxy form for the Company’s 2006 annual general meeting; (\
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Glorious Sun Enterprises Limited g g &
{ Incorporated in Bermuda with limited liability )
Glorious Sun Group Bldg., 97 How Ming St., Kwun Tong, Kowloon, Hong Kong.  Tel : (852)2263 3000  Fax : (852)2343 3217

S

8. The Company’s announcement dated April 28, 2006 regarding the notice of special
general meeting published in The Standard (in the English Language) and in the
Hong Kong Economic Times (in the Chinese Language) on April 28, 2006;

9. A circular dated April 28, 2006 in relation to the non-exempt connected transaction;
and

10. A proxy form for the special general meeting.

The parts of the enclosed documents that are in Chinese substantially restate the
information appearing in English.

Please acknowledge receipt of the above documents by stamping and returning the enclosed
copy of this letter to us.

Yours faithfully,
For and on behalf of

Glorious Sun Enterprises Limited

Isaac éui

Company Secretary /1~

Encl.

cc Ms. Kathy Jiang of The Bank of New York — w/o encl (kjiang@bankofny.com)
Ms. Eugenia Lee & Ms. Kammy Yuen of The Bank of New York, Hong Kong
Branch — w/o encl (elee@bankofny.com, kyuen@bankofny.com)
Mr. Lawrence Kan of Glorious Sun Enterprises Limited — w/o encl

Seltr dgsd s BTSN+ LR R EEAE i
EEE - (NF—) ——x= =0 MHEE: (ANF—) —=p= =——4




F/BER/037/V2.0

™~ JH H & % HFE A& 7 JEANSWEST

Glorious Sun Enterprises Limited g & &

(Incorporated in Bermuda with limited liability )
Glorious Sun Group Bldg., 97 How Ming St., Kwun Tong, Kowloon, Hong Kong.  Tel : (852)2263 3000  Fax : (852)2343 3217

8th May 2006

BY REGISTERED MAIL
The Securities and Exchange Commission
Office of International Corporate Finance
Division of Corporate Finance
450 Fifth Street, N.W.
Washington D.C. 20549
U.S.A.

Attn: Mr. Frank Zarb

Dear Sirs,
Re: Glorious Sun Enterprises Limited (“the Company”) (Exemption No. 82-4581)

Pursuant to Rule 12g3-2(b)(iii) of the Securities Exchange Act of 1934, we hereby furnish
the following documents: -

1. The Company’s announcement dated December 16, 2005 regarding the change of
Company Secretary published in The Standard (in the English Language) and in the
Hong Kong Economic Times (in the Chinese Language) on December 19, 2005;

2. The Company’s announcement dated April 7, 2006 regarding the non-exempt
connected transaction published in The Standard (in the English Language) and in
the Hong Kong Economic Times (in the Chinese Language) on April 10, 2006;

3. The Company’s announcement dated April 20, 2006 regarding the final results for
the year ended December 31, 2005 published in The Standard (in the English
Language) and in the Hong Kong Economic Times (in the Chinese Language) on
April 21, 2006,

4, The Company’s announcement dated April 28, 2006 regarding the notice of annual
general meeting published in The Standard (in the English Language) and in the
Hong Kong Economic Times (in the Chinese Language) on April 28, 2006;

5. The Company’s 2005 annual report;

6. An explanatory statement dated April 28, 2006 in relation to the repurchase mandate;

7. A proxy form for the Company’s 2006 annual general meeting;

A2

Seltr.doollf seemip SN+ A EBAE Z 518
BiE . (\BD) ZIAZ Z000 ME: (AED) ZER= =Tt




C/DEDRD/NNTZAIN N

A e N
™ B H & % F [E & F JEANSWEST

Glorious Sun Enterprises Limited g & = &

(Incorporated in Bermuda with limited liability }
Glorious Sun Group Bldg., 87 How Ming St., Kwun Tong, Kowloon, Hong Kong.  Tel : (852)2263 3000  Fax : (852)2343 3217
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8. The Company’s announcement dated April 28, 2006 regarding the notice of special
general meeting published in The Standard (in the English Language) and in the
Hong Kong Economic Times (in the Chinese Language) on April 28, 2006,

9. A circular dated April 28, 2006 in relation to the non-exempt connected transaction,
and
10. A proxy form for the special general meeting.

The parts of the enclosed documents that are in Chinese substantially restate the
information appearing in English. 1

Please acknowledge receipt of the above documents by stamping and returning the enclosed
copy of this letter to us. '

Yours faithfully, .
For and on behalf of _ Acknowledge receipt by
Glorious Sun Enterprises Limited

g Name :

j j7 Date :

74

7 J
[saac Mui

Company Secretary /4~

Encl.

cc Ms. Kathy Jiang of The Bank of New York — w/o encl (kjiang@bankofny.com)
Ms. Eugenia Lee & Ms. Kammy Yuen of The Bank of New York, Hong Kong
Branch — w/o encl (elee@bankofiny.com, kyuen@bankofny.com)
Mr. Lawrence Kan of Glorious Sun Enterprises Limited — w/o encl
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The Standard Monday, December 19, 2005

—

GLORIOUS SUN ENTERPRISES LIMITED

(Incorporated in Bermuda with limited liability)
(Stock Code: 393)

CHANGE OF COMPANY SECRETARY

The board of directors (the “Board”) of Glorious Sun Enterprises Limited (the “Company”)

. announces that Mr. Chan Wing Kan, Archie (“Mr. Chan”) has resigned as the company secretary
of the Company with effect from 16th December, 2005 and that Mr. Mui Sau Keung (“Mr. Mui”)
has been appointed the company secretary of the Company on the same day. Mr. Chan remains
as a director of the Company.

Mr. Chan has confirmed that he is not aware of any matters that need to be brought to the
attention of the Board, the shareholders of the Company and The Stock Exchange of Hong Kong
Limited in relation to his resignation. .

The Board takes this oppbrlunity to welcome Mr. Mui to his new role.
By Order of the Board
Hui Chung Shing, Herman, JP

Director
Hong Kong, 16th December, 2005
As at the date of this announcement, the directors of the Company are as follows:
Executive Directors :
Mr. Charles Yeung, JP, Mr. Yeung Chun Fan Mr. Yeung Chun Ho, Mr. Pau Sze Kee, Jackson,
Mr. Hui Chung Shing, Herman, JP, Ms. Cheung Wai Yee, Mr. Chan Wing Kan, Archie and"
Mr. Teo Heng Kee, Peter
Independent Non-Executive Directors :
Mr. Wong Man Kong, Peter, JP, Mr. Lau Hon Chuen, Ambrose,_JP and Mr. Chung Shui Ming,
Timpson, JP
Non-Executive Director : .
Mr. Lam Lee G.
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The Standard Friday, April 28, 2006

GLORIOUS SUN INTERPRISES LIMITED

(Incarporated in Bermuda with limited Ilaluluy)
(Stock Code: 393)

NOTICE OF SPECIAL GENERAL MEETING

NOTICE 1S HEREBY GIVEN that a Special General Meeting of the sharéholders of
Glorious Sun” Enterprises Limited (the “Company”) will be held on Friday, 26 May 2006
immediately followmg the conclusion of the annual.general meeting which is. scheduled to
be held at 2:30 p.m. ‘on the same date,” at Xiamen Suite; 3/F., The Marco Polo Prince,
Harbour City, 23 Canton Road, Tsnmshatsun, Kowloon; Hong Kong for the purpose of -
considering and, if thought fit, passing, with or.without modxflcanons the following
resoluuon as an ordmary resolution of - the Company: ’ o

T ‘ ORDINARY RESOLUT]ON
“THAT. - R : . :
(a) ‘the Acqulsmon Agreement (as defmed in the curcu]ar ‘of the Company dated 28 April
2006 (the “Circular™)) (a- copy of which is tabled at the meeting .and marked “A”. and
initialled by the, chairman of the meeting for identification purposes) and the

" transactions contemplated thereunder and the 1mplememat|on thereof-be -and are hereby‘
approved, ratified and confirmed; .and . “

(b) any one director, of the Company, or any two dlrecto'rs of the Company 1f the afflxatlon

. of -the common ‘seal is’ ‘necessary, be and is/are hefeby authorised for and on behalf

of the Compdny 1o execute all such other documents, instruments and agreements and

to do all -such acts or things deemed by hlm/her to be incidental to, ancillary to or
in_connection with the maners conlemplated in the Acquisition Agreement.”

By order of the Board
- Mui ‘Sau Keung, Isaac
Seuelary :

Hong Kong, 28 Apnl 2006
Notes:

(M Any member enmled to~atterid and vote at the meelmg convened by the above notice is entitled
to appoint one or more proxies to attend and, ‘on a poll, vote instead. of him..A proxy need not
be a member of the Company. All- proxies must be deposiied at the Company's principal place
-of business at Glorious' Sun Group Building, 97 How Ming Street. Kwun Tong, Kowloon, Hong
Kong, not less than 48 hours before the time appomled for the- holdmg of the meeting, or adjourned
meeting, as the case .may be.

(2) Complenon and dehvery of the form of proxy w:H nol preclude you from anendmg and voting

. at the meeting. ||' you so wish.

(3)  Where thére are joml holders of any shares, any one of such jOlnl holders may vote at the mcenng.

. _either in person or by proxy. in respect of such shate as if he were solely entitled thereto, but
if more than one of such joint holders be present at the meeting personally or by proxy. that
‘one of such holders so present whose name stands first ‘on the register of members in rcspec(
of such share shall alone be entitled to vote in" respect thereof.

The Directors ‘of the Company as at the date of thls nonce are as follows:

Executive Dlrertms

Dr Charles Yeung, SBS. JP, Mr Yeung Chun Fan, Mr Yeung Chun HG, Mr Pau Sze Kee,
Jackson, Mr Hui Chung Shing, Herman, JP, Ms Cheung Wai Yee, Mr Chan Wing Kan, Archie
and Mr Teo Heng Kee, Peter

'

Independent Non-Executive Directors:
Mr Wong Man Kong, Péter, BBS, IP, Mr ‘Lau Hon Chuen Ambrose GBS, JP and Mr Chung
Shui Ming, Timpson, GBS JP

‘Non-Executive Director:
Dr Lam Lee G. .
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‘GLORIOUS SUN ENTERPRISES LIMITED:

(Incorporated in-Bermuda with limited liability)

(Stock Code: 393) ) MW iy
R IR A
Form of proxy for use at the Annual General Meeting to be O] A G 5
held on Friday, 26 May 2006 at 2: 30 pam. SRR 0 ey )
Cx L DOmpAt AT
. o ST 1§

No. of shares to which this
form of proxy relates e D

I/'We (note 2).

of _ being the shareholder(s)

of Gldrious Sun E'ntel-'prises'L‘i}hited'(the “Company”), hereby appoint ¢ 3) the Chairman of the Meeting or failing him

of

as my/our proxy to attend and vote for me/us and on my/our behalf at the Annual General Meeting of the Company to be held at
Xiamen Suite, 3/F.. The'Marco Polo Prince, Harbour City, 23 Canton Road, Tsimshatsui, Kowloon, Hong Kong on Fnday, 26 May
2006 at 2:30 p.m. and at any adjournment thereof on the undermentioned resolutions as indicated (note ), _

AS ORDINARY RESOLUTIONS FOR (o d AGAINST (roe 9

(| To receive and adopt the Financial Statements and the Reports of the
Directors and Auditors for'the year ended 31 December 2005.

(2)| To declare the final dividend for the year ended 31 December 2005.
(3)| To declare the special dividend for the year ended 31 December 2005.
(€] v(a) (i) Toelect Mr. ChanVWing Kan, Archie as a Director.

(ii) To elect Mr. Teo Heng Kee, Peter as a Director.

(iii) To elect Mr. Yeung Chun Fan as a Director. B ] " ,. . i

(iv) To clect Mr. Yeung Chun Ho as a Director.

(v) " To elect. Mr. Hui Chung Shing. Herman as a Director.

(vi) To elect Mr. deg Man Kong, Peter as a Director.

(b) To authorise the Board of Directors to fix the Directors’
remuneration.

(5)| To appoint Audltors and to authorise the Board of Directors to fix their
remuneration.

(6)|(a) To grant an unconditional mandate to the Directors to allot shares.

(b) To grant an unconditional mandate to the Directors to purchase the
Company’s own shares.

(c) To extend the share issue mandate granted to the Directors.

Dated this day of 2006.

Signature ("¢ 9

Notes :

1. Please insert the number of shares registered in your name(s) to which this form of proxy relates. If no' number is ln%erted this form of
proxy will be deemed to relate to all the shares of the Cornpany registered in your name(s). -

2. Please insert full name(s) and address(es) in BLOCK CAPITALS.

3. If any proxy other than the Chairman is preferred, delete the words “the Chairman of the Meeting™ and insert the name and address of
proxy desired in the space provided. Any alteration made to this form of proxy must be initialled by the person who signs it.

4, Please indicate with a /™ in the appropriate space beside each resolution how you wish the proxy to vote on your behalf. If this form is
returned duly signed, but without any indication, the proxy may vote for or against the resolution or may abstain at his discrelion

S. This form of proxy must be signed by you or your atiorney duly authorised in writing or, in the case of a corporation, must be either under
its common seal or under the hand of an officer or attorney duly authorised. .

6. In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy will be accepted to the exclusion of
the votes of the other joint holders. For this purpose, seniority is determined by the order in Wthh the names’ stand in :he Register of
Members in respect of the joint holding. P

7. To be valid, this form of proxy, together with any power of attorney or other authority. (if ary) under which it is signed or a notarially
certified copy of such power or authority, must be deposited at the Principal Place of Business of the Company at Glorious Sun Group
Building, 97 How Ming Street, Kwun Tong, Kowloon, Hong Kong not less than 48 hours before the time appointed for the Meeting or any
adjournment thereof.

8. The proxy need not be a shareholder of the Company but must attend the Meeting in person to represent you.
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1/We (note 2),

of

GLORIOUS SUN ENTERPRISES LIMITEQ

(Incorporated in Bermuda with limited liability)
(Stock Code: 393)

Form of proxy for use at the Special General Meeting to be
held on Friday, 26 May 2006

No. of shares to
which this form of
proxy relates (note 1)

being the shareholder(s) of Glorious Sun Enterprises Limited (the “Company”), hereby appoint (note 3) the Chairman

of the Meeting or failing him

of

as my/our proxy to attend and vote for me/us and on my/our behalf at the Special General Meeting of the Company
to be held at Xiamen Suite, 3/F., The Marco Polo Prince, Harbour City, 23 Canton Road, Tsimshatsui, Kowloon,
Hong Kong on Friday, 26 May 2006 immediately following the conclusion of the annual general meeting which is
scheduled to be held at 2:30 p.m. on the same date and at any adjournment thereof on the undermentioned resolution
as indicated (note 4):

Ordinary Resolution For (note 4) Against (note 4)

“THAT

(a)

(b)

the Acquisition Agreement (as defined in the circular of the Company
dated 28 April 2006 (the “Circular”)) (a copy of which is tabled at
the meeting and marked “A” and initialled by the chairman of the
meeting for identification purposes) and the transactions contemplated
thereunder and the implementation thercof be and are hereby
approved, ratified and confirmed; and

any one director of the Company, or any two directors of the Company
if the affixation of the common seal is necessary, be and is/are hereby
authorised for and on behalf of the Company to execute all such
other documents, instruments and agreements and to do all such acts
or things deemed by him/her to be incidental to, ancillary to or in
connection with the matters contemplated in the Acquisition
Agreement.”

Dated this day of 2006.

Signature (note 5)

Notes:

1.

Please insert the number of shares registered in your name(s) to which this form of proxy relates. If no number is inserted. this form of
proxy will be deemed to relate to all the shares of the Company registered in your name(s).

Please insert full name(s) and address{es) in BLOCK CAPITALS.
If any proxy other than the Chairman is preferred, delete the words “the Chairman of the Meeting” and insert the name and address of the
proxy desired in the space provided. Any aiteration made to this form of proxy must be initialled by the person who signs it.

Please indicate with a “/” in the appropriate space beside the resolution how you wish the proxy to vote on your behalf. If this form is
returned duly signed, but without any indication, the proxy may vote for or against the resolution or may abstain at his discretion.

This form of proxy must be signed by you or your attorney duly authorised in writing or, in the case of a corporation, must be either under
its common seal or under the hand of an officer or attorney duly authorised.

In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy will be accepted to the exclusion of
the votes of the other joint holders. For this purpose, seniority is determined by the order in which the names stand in the Register of
Members in respect of the joint holding.

To be valid, this form of proxy, together with any power of attorney or other authority (if any) under which it is signed or a notarially
certified copy of such power or authority, must be deposited at the Principal Place of Business of the Company at Glorious Sun Group
Building, 97 How Ming Street. Kwun Tong, Kowloon, Hong Kong not less than 48 hours before the time appointed for the Meeting or any
adjournment thereof.

The proxy need not be a shareholder of the Company but must attend the Meeting in person to represent you.

Completion and deposit of the proxy form will not preclude you from attending and voting in person at the Meeting if you so wish.
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(B) -

As at the Latest Practicable Date, Glorious Sun Holdings (BVI) Limited (“GSH™) and
Advancetex Holdings (BVI) Limited (“AH”) together held the beneficial interest in 629,994,000
Shares representing 59.87 per cent. of the issued capital of the Company. GSH and AH are wholly-
owned by Dr. Charles Yeung, SBS, JP and Mr. Yeung Chun Fan, both are the Directors. On the
basis that no further Shares are to be issued, a full exercise of the Repurchase Mandate by the
Directors would result in GSH and AH together holding approximately 66.52 per cent. of the
issued capital of the Company. Accordingly, the Directors are not aware of any consequences
which would arise under the Takeover Code as a consequence of any repurchases made pursuant to
the Repurchase Mandate.

No connected persons (as defined in the Listing Rules) of the Company have notified the
Company that they have a present intention to sell Shares to the Company, or have undertaken not

to do so, in the event that the Company is authorised to make repurchases of Shares.

There have been no repurchases of any Shares of the Company made in the six months
preceding the Latest Practicable Date (whether on the Stock Exchange or otherwise).

RECOMMENDATION

The Directors consider that the approval of Repurchase Mandate is in the best interests of the

Company and its shareholders. Accordingly, the Directors recommend that all shareholders should vote

in favour of the ordinary resolution relating to the Repurchase Mandate to be proposed at the annual

general meeting of the Company.

Yours faithfully,
Dr. Charles Yeung, SBS, JP
Chairman




(iv) Share Prices

During each of the twelve months preceding the Latest Practicable Date and the period from
1 April 2006 to the Latest Practicable Date, the highest and lowest prices at which the Shares were
traded on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) were as follows:-

Shares
Highest Lowest
HK3 HKS$
2005
April - 3.700 3.300
May 3.725 3.300
June 3.600 3.200
July 3.650 3.300
August 3.600 3.225
September 3.525 3.250
October 3.500 3.200
November 3.325 3.050
December 3.475 3.100
2006
January 3.600 3.200
February 3.600 3.350
March 4.000 3.400
1 April to the Latest Practicable Date L 4.275 3.900

(v) General

None of the Directors or, to the best of their knowledge having made all reasonable enquires,
their associates, have any present intention to sell any Shares to the Company under the Repurchase
Mandate if it is approved by the shareholders.

The Directors have undertaken to the Stock Exchange that they will exercise the power of
the Company to make repurchases pursuant to the Repurchase Mandate in accordance with the
Rules Governing the Listing of Securities on the Stock Exchange (the “Listing Rules™), the
memorandum of association and bye-laws of the Company and the laws of Bermuda. So far as the
Directors are aware, the Company does not have any present intention to repurchase Shares pursuant
to the Repurchase Mandate.

If as a result of a repurchase of shares a shareholder’s proportionate interest in the voting
rights of the Company increases, such increase will be treated as an acquisition for the purposes of
the Hong Kong Code on Takeovers and Mergers (the “Takeover Code”). As a result, a shareholder
or a group of shareholders acting in concert depending on the level of increase of shareholders’
interest, could obtain or consolidate control of the Company and become obliged to make a
mandatory offer in accordance with Rules 26 and 32 of the Takeover Code. The Directors are not
aware of any shareholder or a group of shareholders acting in concert, who may become obliged to
make a mandatory offer in accordance with Rules 26 and 32 of the Takeover Code as a resulit of
the Directors exercising the power to repurchase Shares pursuant to the Repurchase Mandate.

-3-




(A)

REPURCHASE MANDATE
i) Share Capital

As at 21 April 2006, being the latest practicable date (the “Latest Practicable Date™) prior to
the printing of this document, the issued share capital of the Company was 1,052,254,000 shares
of HK$0.10 each, all of which are fully paid (the “Shares”). As at such date, there were outstanding
share options granted under the Company’s share option scheme entitling holders thereof to subscribe
for an aggregate of 23,994,000 Shares at subscription prices ranging from HK$1.80 to HK$2.876
per Share (subject to adjustment).

Subject to the passing of the ordinary resolution approving the Repurchase Mandate and on
the basis that no further Shares are issued or repurchased prior to the annual general meeting, the
Company would be allowed under the Repurchase Mandate to repurchase a maximum of 105,225,400
Shares during the course of the period prior to the next annual general meeting.

(ii) Reasons for Repurchases

The Directors believe that it is in the best interests of the Company and its shareholders to
seek a general authority from shareholders to enable the Directors to repurchase Shares on the
market. Repurchases of Shares will only be made when the Directors believe that such a repurchase
will benefit the Company and its shareholders as a whole. Such repurchases may, depending on
market conditions and funding arrangements at the time, lead to an enhancement of the value of
the net assets and/or earnings and/or dividend per Share.

(iii) Funding of Repurchases

Repurchases must be funded out of funds which are legally available for the purpose in
accordance with the Company’s constitutive documents and Bermuda law, being capital paid up on
the purchased Shares or out of the funds of the Company otherwise available for dividend or
distribution or out of the proceeds of a fresh issue of shares made for the purpose. Any premium
payable on a purchase over the par value of the shares to be purchased must be provided for out of
funds of the Company otherwise available for dividend or distribution or out of the Company’s
share premium account. It is envisaged that the funds required for any repurchase would be
derived from such sources.

The Directors do not propose to exercise the Repurchase Mandate to such an extent as
would, in the circumstances, have a material adverse effect on the working capital requirements of
the Company or the gearing levels which in the opinion of the Directors are from time to time
appropriate for the Company. No material adverse impact on the working capital requirements or
gearing levels of the Company (as compared with the position disclosed in the audited financial
statements for the year ended 31 December 2005 contained in the Company’s 2005 annual report)
is anticipated in the event that the Repurchase Mandate is exercised in full.




THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this document, you should consult a stockbroker or other
registered dealer in securities, a bank manager, solicitor, professional accountant or other professional
adviser.

If you have sold all your shares in Glorious Sun Enterprises Limited, you should at once hand this
document to the purchaser or to the bank, stockbroker or other agent through whom the sale was effected
for transmission to the purchaser. ‘

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
document.

GLORIOUS SUN ENTERPRISES LIMITED

(Incorporated in Bermuda with limited liability)
(Stock Code: 393)
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28 April 2006 L

Toow

To the shareholders of Glorious Sun Enterprises Limited ~

Dear Sir or Madam,

EXPLANATORY STATEMENT IN RELATION TO
THE REPURCHASE MANDATE (AS HEREINAFTER DEFINED)

This is an explanatory statement given to all the shareholders of Glorious Sun Enterprises Limited
(the “Company”) relating to an ordinary resolution to approve the general mandate to repurchase the
Company’s securities (the “Repurchase Mandate™) to be proposed at the annual general meeting of the
Company to be held on Friday, 26 May 2006.




THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult

your licensed securities dealer or registered institution in securities, bank manager, solicitor, professional
accountant or other professional adviser.

If you have sold or transferred all your shares in Glorious Sun Enterprises Limited, you should at once hand
this circular and the accompanying form of proxy to the purchaser or the transferee or to the licensed securities

dealer or registered institution in securities or other agent through whom the sale or transfer was effected for
transmission to the purchaser or the transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes no
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this circular.
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GLORIOUS SUN ENTERPRISES LIMITED

{Incorporated in Bermuda with limited liability)
(Stock Code: 393)

ACQUISITION OF THE ENTIRE ISSUED SHARE CAPITAL OF
~ GOLDPROMISE
AND
RELATED SHAREHOLDERS’ LOANS

NON-EXEMPT CONNECTED TRANSACTION

Independent Financial Adviser to the Independent Board Committeei—‘; -
and the independent Shareholders

‘% CENTURION CORPORATE FINANCE LIMITED

A letter from the Independent Board Committee containing its recommendation to the independent Shareholders
is set out on page 8 of this circular. A letter from Centurion, the independent financial adviser, containing its

advice to the Independent Board Committee and the independent Sharcholders is set out on pages 9 to 19 of
this circular.

A notice convening the SGM to be held on Friday, 26 May 2006 immediately following the conclusion of the
annual general meeting which is scheduled to be held at 2:30 p.m. on the same date, at Xiamen Suite, 3/F., The
Marco Polo Prince, Harbour City, 23 Canton Road, Tsimshatsui, Kowloon, Hong Kong is set out on pages 27
and 28 of this circular. Whether or not you are able to attend the meeting, please complete and return the form
of proxy accompanying this circular in accordance with the instructions printed thereon to the principal place
of business of the Company at Glorious Sun Group Building, 97 How Ming Street, Kwun Tong, Kowloon,
Hong Kong as soon as possible and, in any event, not later than 48 hours before the time appointed for the
holding of the meeting or any adjournment thereof. Completion and return of the form of proxy will not
preclude you from attending and voting at the meeting should you so wish.

28 April 2006
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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context otherwise

requires:

“Acquisition”

“Acquisition Agreement”

“Board”

“Centurion”

“Company”

“Directors”

“Goldpromise”

“Goldpromise Group”
‘fGr0up’9

“Independent Board Committee”

“JeansWest International”

“JeansWest NZ”

the acquisition of the Sale Interest and the transactions
contemplated by the Acquisition Agreement;

the sale and purchase agreement dated 7 April 2006 entered into
between the Vendors and JeansWest International in respect of the
Acquisition;

the board of Directors;

Centurion Corporate Finance Limited, a deemed licensed
corporation under the SFO permitted to engage in types 1, 4, 6, 9
of the regulated activities as defined in the SFO, being the
independent financial adviser appointed by the Company to advise
the Independent Board Committee and the independent
Shareholders in relation to the Acquisition;

Glorious Sun Enterprises Limited, a company incorporated in
Bermuda with limited liability and whose securities are listed on
the Stock Exchange;

the directors of the Company;

Goldpromise Limited, a company incorporated in the British Virgin
Islands with limited liability;

Goldpromise and its wholly-owned subsidiaries;
the Company and its subsidiaries;

an independent committee of the Board comprising Mr Lau Hon
Chuen, Ambrose, Mr Wong Man Kong, Peter and Mr Chung Shui
Ming, Timpson, all of whom are independent non-executive
Directors;

Jeanswest International (L) Limited, a wholly-owned subsidiary
of the Company;

Jeanswest Corporation (New Zealand) Limited, a company
incorporated in New Zealand and a wholly-owned subsidiary of
Goldpromise;’



DEFINITIONS

“Latest Practicable Date”

“Listing Rules”
“Model Code”

“Mr Charles Yeung”
65NZ$7’

“Sale Interest”
“SFO”

‘6SGM7?
“Shareholders”

“Stock Exchange”

“US$”

“Vendors”

24 April 2006, being the latest practicable date prior to the printing
of this circular for ascertaining certain information referred to of
this circular; ‘

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited;

Model Code for Securities Transactions by Directors of Listed
Companies set out in Appendix 10 of the Listing Rules;

Mr Yeung Chun Kam, alias Charles Yeung, a director and a
substantial shareholder of the Company;

New Zealand dollars, the lawful currency of New Zealand;

the entire issued share capital of Goldpromise and related
shareholders’ loans in the total amount of US$4,782,344 from the
Vendors to Goldpromise;

Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong);

the Special General Meeting of the Company to be held for the
purpose of considering and, if thought fit, approving the
Acquisition;

the shareholders of the Company;
The Stock Exchange of Hong Kong Limited;

United States dollars, the lawful currency of the United States of
America;

Mr Charles Yeung and Mr Yeung Chun Fan, whose connections
with the Company are set out in the paragraph headed “Connection
between the parties” in the section headed “Letter from the Board”
in this circular.

In this circular, for reference only and unless specified, the translation of New Zealand dollars and

United States dollars into Hong Kong dollars is based on the following exchange rates respectively:

NZ$1.00 = HK$4.76
US$1.00 = HK$7.8
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28 April 2006
To Shareholders

Dear Sir or Madam,

ACQUISITION OF THE ENTIRE ISSUED SHARE CAPITAL OF
GOLDPROMISE
AND
RELATED SHAREHOLDERS’ LOANS

NON-EXEMPT CONNECTED TRANSACTION
INTRODUCTION
Reference is made to the Company’s announcement dated 7 April 2006 regarding the Acquisition.
The purposes of this circular are:

(a) to provide you with further information relating to the Acquisition and other information
required by the Listing Rules;




LETTER FROM THE BOARD

(b)  to set out the letter of advice from Centurion to the Independent Board Committee and the
independent Shareholders and the recommendation and opinion of the Independent Board
Committee as advised by Centurion in relation to the Acquisition; and

(c)  to give you notice of the SGM to consider and, if thought fit, to approve the Acquisition.
THE ACQUISITION AGREEMENT
Date: 7 April 2006
Parties: (1) the Vendors, as sellers of the Sale Interest; and
(2) JeansWest International, as purchaser of the Sale Interest.
Assets involved

The Vendors’ entire interest in Goldpromise is represented by the entire issued share capital of
Goldpromise (owned by Mr Charles Yeung as to 50%, being one share, and Mr Yeung Chun Fan as to the
other 50%, being the remaining one share) and shareholders’ loans in the total amount of US$4,782,344
(approximately HK$37.3 million) from the Vendors to Goldpromise (as to US$2,391,172 (approximately
HKS$18.65 million) from Mr Charles Yeung and US$2,391,172 (approximately HK$18.65 million) from
Mr Yeung Chun Fan). On completion of the Acquisition, Goldpromise will be wholly owned by the
Company and the sale of garment by the Group to JeansWest NZ (as announced on 1 June 2004) will
cease to be continuing connected transaction. Please also refer to the paragraph headed “Information
relating to Goldpromise” below.

Consideration for the Acquisition

The total consideration for the Acquisition is US$10,180,000 (approximately HK$79.4 million).
The consideration will be payable to the Vendors in cash on completion as follows:

{a)  US$5,090,000 to Mr Charles Yeung; and

(b)y  US$5,090,600 to Mr Yeung Chun Fan.

The consideration was determined after arm’s length negotiation between the parties and having
regard to (i) the market value of the Goldpromise Group with reference to the historical earnings of
JeansWest NZ; (ii) the face value of the shareholders’ loans; (iii) the future prospects of JeansWest NZ,;
and (iv) an independent business valuation submitted in confidence to the Board in respect of the

proposed Acquisition.

The Acquisition will be financed by internal resources of the Group.




LETTER FROM THE BOARD

Completion

Completion of the Acquisition is conditional upon (a) the Company obtaining independent
Shareholders’ approvals required under the Listing Rules on or before 26 May 2006 (or such later date as
the parties may agree), and (b) there being no material adverse change to the business, financial condition
or results of operations of Goldpromise and its subsidiaries until completion.

Completion is expected to take place on 27 May 2006 (or such other date as the parties may agree)
after the last of the above conditions has been satisfied.

INFORMATION RELATING TO GOLDPROMISE

Goldpromise is an investment holding company. Through a wholly-owned subsidiary, Goldpromise
is interested in the entire equity interest in JeansWest NZ and two other dormant companies. JeansWest
NZ is engaged in the business of selling by retail jeans and other fashion goods through “JeansWest”
retail outlets in New Zealand.

Goldpromise became the holding company of Goldpromise Group in May 2005. According to its
unaudited management accounts, Goldpromise’s consolidated net profits (since it became the holding
company in May 2005) before and after tax for the year ended 31 December 2005 were approximately
US$705,004 (approximately HK$5.5 million) and US$470,070 (approximately HK$3.7 million)
respectively. Based on the unaudited balance sheet as at 31 December 2005, the total value of
Goldpromise’s consolidated net asset (US$570,137) and the shareholders’ loans (US$4,782,344) were
US$5,352,481 (approximately HK$41.7 million).

The net profits (both before and after taxation and extraordinary items) of JeansWest NZ, being
the only operational subsidiary of Goldpromise Group at present, for the two financial years immediately
preceding the Acquisition as extracted from its audited financial statements are set out below:

Year ended 31 December  Profit before Taxation (NZ$) Profit after Taxation (NZ$)
2005 1,888,305 1,270,483

(approximately HK$8.99 million) (approximately HK$6.05 million)
2004 (Note) 1,428,948 1,703,286

(approximately HK$6.8 million) (approximately HK$8.11 million)

Note: There was an income tax benefit of NZ$274,338 (approximately HK$1.31 million) as a result of tax loss carried
forward, for the year ended 31 December 2004.

REASONS FOR, AND BENEFITS OF, THE ACQUISITION

The Group is principally engaged in retailing, export and production of casual wear.
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The Goldpromise Group is engaged in the business of selling by retail jeans and other fashion
goods through “JeansWest” retail outlets in New Zealand. Messrs. Charles Yeung and Yeung Chun Fan,
both being Directors, purchased the now-dormant companies in the Goldpromise Group in 2001 at a cost
of US8$3,609,200 and JeansWest NZ in 2002 at a cost of US$2,153,660, from the Company when these
companies were performing below the management’s expectation.

JeansWest NZ has since been turnaround and the Board believes that acquiring back JeansWest NZ
will contribute sustainable and satisfactory earnings towards the Group in the near future. Given the
positive development in the New Zealand clothing retail industry, the Board considers that the Acquisition
will enable the Company to re-enter the New Zealand market on terms it considers to be appropriate.

The Board, including the independent non-executive Directors whose views are set out in the
section headed “Letter from the Independent Board Committee” of this circular, is of the view that the
terms of the Acquisition are on normal commercial terms, in the ordinary and usual course of business,
fair and reasonable and are in the interests of the Company and the Shareholders as a whole.

CONNECTION BETWEEN THE PARTIES

Both Mr Charles Yeung and Mr Yeung Chun Fan are directors and substantial shareholders of the
Company and therefore are connected persons of the Company.

COMPLIANCE WITH THE LISTING RULES

The applicable percentage ratios as defined under Rule 14.07 of the Listing Rules for the Acquisition
exceed 2.5%. Accordingly, the Acquisition constitutes a non-exempt connected transaction for the Company
and is subject to the reporting, announcement and independent shareholders’ approval requirements of
Chapter 14A of the Listing Rules.

The Independent Board Committee has been constituted to advise the independent Shareholders in
respect of the resolution to approve the Acquisition. Centurion has been appointed as independent financial
adviser to advise the Independent Board Committee and the independent Shareholders on the Acquisition.

SGM

The Company will convene the SGM to consider and, if thought fit, to approve the Acquisition
Agreement. In accordance with the Listing Rules, any connected person with a material interest in the
Acquisition and any Shareholder with a material interest in the Acquisition and its associates must
abstain from voting at the SGM. The Vendors and their respective associates will be required to abstain
from voting at the SGM.

There is set out on pages 27 and 28 a notice convening the SGM to be held on Friday, 26 May
2006 immediately following the conclusion of the annual general meeting which is scheduled to be held
at 2:30 p.m. on the same date, at Xiamen Suite, 3/F., The Marco Polo Prince, Harbour City, 23 Canton
Road, Tsimshatsui, Kowloon, Hong Kong, at which a resolution will be proposed to the independent
Shareholders to approve the Acquisition. The vote of the independent Shareholders at the SGM will be
taken by poll.




LETTER FROM THE BOARD

A form of proxy for use at the SGM is enclosed. Whether or not you are able to attend the SGM in
person, you are requested to complete and return the form of proxy in accordance with the instructions
printed thereon as soon as possible and in any event not later than 48 hours before the time appointed for
the holding of the SGM or any adjourned meering thereof. Completion and return of the form of proxy
will not preclude you from attending and voting in person at the SGM or any adjourned meeting thereof
and, in such event, the relevant form of proxy shall be deemed to be revoked.

RECOMMENDATIONS

Your attention is drawn to (i) the letter from the Independent Board Committee set out on page 8
of this circular which contains its recommendation to the independent Shareholders concerning the
Acquisition; and (ii) the letter from Centurion set out on pages 9 to 19 of this circular which contains
their advice to the Independent Board Committee and the independent Shareholders in relation to the
Acquisition and the principal factors and reasons considered by them in formulating their advice.

ADDITIONAL INFORMATION

Your attention is also drawn to the information set out in appendix of this circular and the notice
of the SGM set out in this circular.

By order of the Board
Glorious Sun Enterprises Limited
Hui Chung Shing, Herman, JP
Director




LETTER FROM THE INDEPENDENT BOARD COMMITTEE

GLORIOUS SUN ENTERPRISES LIMITED

(Incorporated in Bermuda with limited liability)
(Stock Code: 393)

28 April 2006
To the independent Shareholders of the Company

Dear Sir or Madam,

ACQUISITION OF THE ENTIRE ISSUED SHARE CAPITAL OF
GOLDPROMISE
AND
RELATED SHAREHOLDERS’ LOANS

NON-EXEMPT CONNECTED TRANSACTION

We refer to the circular dated 28 April 2006 of the Company (the “Circular”) of which this letter
forms part. Terms defined in the Circular bear the same meanings in this letter unless the context
otherwise requires.

We have been appointed to form the Independent Board Committee to consider the terms of the
Acquisition and to advise the independent Shareholders whether, in our opinion, such terms are fair and
reasonable and in the interests of the Company and the Shareholders as a whole. Centurion has been
appointed to advise the Independent Board Committee and the independent Shareholders in respect of the
terms of the Acquisition.

We wish to draw your attention to the letter from the Board set out on pages 3 to 7 of the Circular
which contains, inter alia, information on the Acquisition, and the letter of advice from Centurion set out
on pages 9 to 19 of the Circular which contains its advice in respect of the terms of the Acquisition.

Having taken into account the advice of Centurion, we consider that the- terms of the Acquisition
are on normal commercial terms, in the ordinary and usual course of business, fair and reasonable and
are in the interests of the Company and the Shareholders as a whole. Accordingly, we recommend the
independent Shareholders to vote in favour of the ordinary resolution to be proposed at the SGM.

Yours faithfully,

The Independent Board Committee
Mr Lau Hon Chuen, Ambrose, JP
Myr Wong Man Kong, Peter, JP
Mr Chung Shui Ming, Timpson, JP
Independent Non-Executive Directors




LETTER FROM CENTURION

The following is the text of a letter received from Centurion setting out its advice to the Independent
Board Committee and the independent Shareholders in respect of the Acquisition for inclusion in this

circular.
CENTURION CORPORATE FINANCE LIMITED
E BEANMBEEMAERAA
7th Floor, Duke Wellington House & ¥ & B Telephone : (852) 2525 2128
14 -24 Wellington Street B 14 - 2450 (852) 2525 6026
Central, Hong Kong RBHABAETR Fesimile @ (852) 2537 7622

28 April 2006

To the Independent Board Committee
and independent Shareholders of
Glorious Sun Enterprises Limited

Dear Sirs,
ACQUISITION OF THE ENTIRE ISSUED SHARE CAPITAL OF
GOLDPROMISE
AND
RELATED SHAREHOLDERS’ LOANS
NON-EXEMPT CONNECTED TRANSACTION
INTRODUCTION

We have been engaged to advise the Independent Board Committee and the independent Shareholders
with respect to the terms and conditions of the Acquisition under the Acquisition Agreement, details of
which are contained in the “Letter From The Board” set out from pages 3 to 7 of the circular dated 28
April 2006 to the Shareholders (“Circular”) of which this letter forms a part. We have been appointed to
give an opinion as to whether the terms and conditions of the Acquisiton under the Acquisition Agreement
are normal commercial terms, and are fair and reasonable and in the interests of the Company and its
Shareholders as a whole. Capitalised terms used in this letter shall have the same meanings as defined in
the Circular unless the context otherwise requires.

The Company announced on 7 April 2006 the entering into of the Acquisition Agreement and for
the reasons set out in the “Letter From The Board”, the Acquisition constitutes a non-exempt connected
transaction of the Company under the Listing Rules. As such, the Acquisition Agreement and the proposed
Acquisition contemplated thereunder are subject to the approval of the independent Shareholders by way
of poll at the SGM. For the reasons cited in the “Letter From The Board”, both Mr Charles Yeung and Mr
Yeung Chun Fan and their respective associates are connected persons of the Company under Rule
14A.11 of the Listing Rules and are required to abstain from voting at the SGM. In this regard, please
refer to the “Letter From The Board” for further details.



LETTER FROM CENTURION

The Independent Board Committee, the composition of which is also set out in the “Letter From
The Board”, has been formed to advise the independent Shareholders in relation to the terms and conditions
of the Acquisition Agreement.

BASIS OF OUR OPINION

In formulating our opinion and recommendation, we have relied on the accuracy of the information,
opinions and representation contained in the Circular and other documents relating to the Acquisiton
(including but not limited to the Acquisiton Agreement) which have been provided to us by the Directors
and for which they take full responsibility. We have also assumed that all statements, information,
opinions and representations made or referred to in the Circular were true at the time they were made and
continued to be true at the date of this Circular. We have also assumed that all statements of belief,
opinions and intention made by the Directors in the Circular are reasonably made after due and careful
enquiry.

In respect of the financial positions of each of the Group and the Goldpromise Group, we have
relied principally on their respective audited/unaudited consolidated/unconsolidated financial statements,
all prepared by the Company and for which the Directors take full responsibility. We have also sought
and obtained confirmation from the Company that no material facts have been omitted from the information
provided and/or referred to in the Circular.

We have no reason to doubt the truth, accuracy and completeness of the information and
representations provided to us by the Directors. We consider that we have reviewed sufficient financial
information to enable us to reach an informed view and to justify reliance on the accuracy of the
financial information of the Group as contained in the Circular. We have not, however, conducted any
form of independent or in-depth investigation into the businesses and affairs of the prospects of the
Group, the Goldpromise Group, or any of their respective subsidiaries or associates, nor have we
independently verified any of the information supplied to us.
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PRINCIPAL FACTORS AND REASONS CONSIDERED

In formulating our recommendation, we have taken into consideration the following principal
factors and reasons:

1. BACKGROUND
Information of the Group
The Company is principally engaged in retailing, export and production of casual wear. For

the year ended 31 December 2003, turnover of the Group amounted to approximately HK$3,802.4
million, the breakdown of such turnover by activities is as follows:

Types of activities HK$ %
Retailing of casual wear 2,492.5 million 65.6
Export of apparel 1,148.1 million 30.2
Trading of fabric and other businesses 161.8 million 4.2
Total HKS$ 3,802.4 million 100.0

The approximately HK$3,802.4 million turnover of the Group set out above generated a
profit from operating activities of approximately HK$335.4 million. As highlighted above, the
retail operations accounted for approximately 65.6% of the Group’s turnover or approximately
HK$2,492.5 million, and profit from operating activities attributable to such retail operations was
approximately HK$221.7 million, or approximately 66.1% of the profit from operating activities
of the Group for the year ended 31 December 2005.

For the six months ended 30 June 2005, turnover of the Group was HK$1,762.5 million and
net profit attributable to Shareholders of the Company was HK$112.83 million.

Information of the Goldpromise Group

Goldpromise is incorporated in the British Virgin Islands and is an investment holding
company with neither active business nor operation. It holds the entire equity interest in GS
Australasia Pty Ltd., another non-operating company incorporated in Australia which in turn,
holds the entire equity interest in each of JeansWest NZ and two other companies which have
become dormant since 2002, namely Old (Garage Retail Pty Ltd and Old Garage Trading Pty Ltd.
JeansWest NZ is engaged in the business of selling and retailing jeans and other fashion goods
through “JeansWest” retail outlets in New Zealand. JeansWest NZ has been operating in New
Zealand since 1996 and has a retail network consisting of a total of 27 leased stores including two
clearance stores across New Zealand.
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According to its unaudited and consolidated management accounts, Goldpromise’s net profits
before and after tax for the year ended 31 December 2005 was approximately US$0.71 million
(approximately HK$5.54 million) and US$0.47 million (approximately HK$3.67 million)
respectively and its unaudited consolidated net assets as at 31 December 2005 was approximately
US$0.57 million (approximately HK$4.4 million). Goldpromise does not have any audited accounts.

Having considered the fact that Goldpromise is only a holding company whose accounts are
not required to be audited and its underlying principal asset is its entire equity interest in JeansWest
NZ, we have therefore placed more emphasis on JeansWest NZ for the purpose of our independent
letter of advice.

For each of the two years ended 31 December 2005, based on the audited accounts of
JeansWest NZ, its net profit before tax was NZ$1,428,948 (approximately HK$6,802,000) and
NZ$1,888,305 (approximately HK$8,988,000) respectively. Its net profit after tax for each of the
two years ended 31 December 2005 was NZ$1,703,286 (approximately HK$8,108,000) and
NZ$1,270,483 (approximately HK$6,047,000) respectively. JeansWest NZ’s audited net assets as
at 31 December 2004 and 2005 were NZ$2,322,234 (approximately HK$11,054,000) and
NZ$3,592,717 (approximately HK$17,101,000) respectively.

For the two years ended 31 December 2005, JeansWest NZ’s EBITDA (earnings before
interest, tax and depreciation) were approximately NZ$1,734,000 (approximately HK$8,254,000)
and approximately NZ$2,268,000 (approximately HK$10,796,000) respectively.

JeansWest NZ was originally established by the Company in 1996. It was sold to a company
owned as to 75% by Messrs. Charles Yeung and Yeung Chun Fan, both being Directors, in mid
2002. At the time of the sale, according to the audited accounts of JeansWest NZ, for the year
ended 31 March 2002, its net profit was NZ$236,683 (approximately HK$1,127,000) and its
accumulative losses was NZ$1,719,802 (approximately HK$8,186,000) as at 31 March 2002. Its
divestiture was designed to allow the Company to take a more focus approach on its core business
under the “JeansWest” brand and not to be distracted by the then struggling JeansWest NZ. Please
refer to the section headed “Reasons For, And Benefits Of, The Acquisition” in the “Letter From
The Board” for details of the previous purchase of JeansWest NZ and the now-dormant companies
in the Goldpromise Group by Messrs. Charles Yeung and Yeung Chun Fan.

2. THE PROPOSED ACQUISITION UNDER THE ACQUISITION AGREEMENT

The proposed Acquisition constitutes a non-exempt connected transaction under the Listing Rules
as the Vendors, namely both Mr. Charles Yeung and Mr. Yeung Chun Fan, are Directors and substantial
Shareholders and therefore are connected persons of the Company. As the Acquisition constitutes a non-
exempt connected transaction for the Company, it is subject to the reporting, announcement and independent
shareholders’ approval requirements of Chapter 14A of the Listing Rules.
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Principal terms of the Acquisition Agreement

Pursuant to the Acquisition Agreement, the Company will acquire the Vendors’ entire interest
in Goldpromise, which is represented by the (i) entire issued share capital of Goldpromise (owned
by Mr Charles Yeung as to 50%, being one share, and Mr Yeung Chun Fan as to the other 50%,
being the remaining one share); and (ii) shareholders’ loans in the total amount of US$4,782,344
(approximately HK$37,302,000) from the Vendors to Goldpromise. On completion of the
Acquisition, Goldpromise will be wholly-owned by the Company. Please also refer to the “Letter
From The Board” for more details on the Acquisiton.

As set out in the “Letter From The Board”, the consideration was determined after arm’s
length negotiation between the parties and having regard to (i) the market value of the Goldpromise
Group with reference to the historical earnings of JeansWest NZ; (ii) the face value of the
shareholders’ loans; (iii) the future prospects of the JeansWest NZ; and (iv) an independent business
valuation submitted in confidence to the Board in respect of the proposed Acquisition.

The US$10,180,000 (approximately HK$79,404,000) consideration payable is for the value
of the Goldpromise Group and the value of the shareholders’ loans in the total amount of
US$4,782,344 (approximately HK$37,302,000). The consideration will be payable to the Vendors
in cash on completion.

Bases of the Consideration

As set out above, the US$10,180,000 (approximately HK$79,404,000) consideration is for
(1) the market value of the Goldpromise Group; and (ii) the face value of the shareholders’ loans in
the total amount of US$4,782,344 (approximately HK$37,302,000). Dealing with each of these
two factors in turn:

(i) The underlying value of the Goldpromise Group

On the premise that fair market value of the shareholders’ loans is its face value, out
of the total consideration of US$10,180,000 (approximately HK$79,404,000), US$5,397,656
(approximately HK$42,102,000) is thus attributable to the value of the Goldpromise Group.

As set out above in the section headed “Information of the Goldpromise Group”,
according to Goldpromise’s management accounts, net profits before and after tax for the
year ended 31 December 2005 were approximately US$0.47 million (approximately HK$3.67
million) and its net assets as at 31 December 2005 was approximately US$0.57 million
(approximately HK$4.4 million). Such net assets value is based on Goldpromise’s “carrying
book value” of investments in its direct and indirect subsidiaries, and did not make any
adjustments by taking into consideration the “fair market value” of any of its subsidies, in
particular, the fair market value of JeansWest NZ.

Goldpromise is only a holding company with no operations. Based on Goldpromise’s
unconsolidated and management prepared balance sheet as at 31 December 2005 (i) total

assets consisted of a loan advance of US$4,782,344 (approximately HK$37,302,000) to GS
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Australasia Pty Ltd (“GS Australasia”) and the book value of an investment of US$2
(approximately HK$15.6) in GS Australasia; and (ii) total liabilities consisted of shareholders’
loans of US$4,782,344 (approximately HK$37,302,000); and (iii) a paid-up share capital of
US$2 (approximately HK$15.6).

GS Australasia, the only subsidiary of Goldpromise, is also a dormant company with
no net income or loss for the year ended 31 December 2005 but holds a 100% equity
interest in each of (i) JeansWest NZ; (ii) Old Garage Retail Pty Ltd; and (iii) Old Garage
Trading Pty Ltd. Both Old Garage Retail Pty Ltd and Old Garage Trading Pty Ltd have been
dormant since 2002. JeansWest NZ is the sole operating subsidiary of the Goldpromise
Group with more details set out above in the section headed “Information of the Goldpromise
Group”.

On the basis that for each of the two years ended 31 December 2005, JeansWest NZ’s
(i) audited net profit before tax was NZ$1,428,948 (approximately HK$6,802,000) and
NZ$1,888,305 (approximately HK$8,988,000) respectively; and (ii) net profit after tax was
NZ$1,703,286 (approximately HK$8,108,000) and NZ$1,270,483 (approximately
HK$6.047,000) respectively, JeansWest NZ’s profitability had a rising historical trend,
notwithstanding that net profit was distorted by a NZ$274,338 (approximately HK$1,306,000)
income tax benefit, as a result of tax losses carried forward, for the year ended 31 December
2004.

Based on JeansWest NZ’s net profit after tax of NZ$1,270,483 (approximately
HK$6,047,000) for the year ended 31 December 2005 and the aforesaid US$5,397,656
(approximately HK$42,102,000) portion of the consideration attributable to the underlying
value of the Goldpromise Group, namely JeansWest NZ, such portion of the consideration
represents a historical price-earnings multiple of approximately 6.9 times.

Further, on the basis that for the year ended 31 December 2005, JeansWest NZ’s
EBITDA was approximately NZ$2,268,000 (approximately HK$10,796,000), such portion
of the consideration set out above represents a historical price-EBITDA multiple of
approximately 3.9 times.

(ii)  The value of the shareholders’ loans and related issues

On the surface, the face value of the shareholders’ loans in the total amount of
USS$4,782,344 (approximately HK$37,302,000) represents aggregate advances from the
Vendors to Goldpromise, which if not acquired or assigned, the Vendors would remain to be
creditors of Goldpromise following completion of the Acquisition. In order to satisfy ourselves
that such shareholders’ loans are not “quasi equity” which would be required to maintain
the operations of the JeansWest NZ, we have sought further clarifications from the
management of the Company and its responses are as follows:

. The operations of JeansWest NZ, being principally in retail of casual wear, is
of cash business nature;
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. Bank facility of NZ$ 3,500,000 (approximately HK$16,660,000) available to
JeansWest NZ is currently not drawn down due to a lack of need for bank
financing (NZ$94,000 (approximately HK$447,000) of such facility was used
to issue guarantee for various landlords); and

. JeansWest NZ is cash flow positive with a historical trend of rising EBITDA.

Whilst we find these responses satisfactory, we adopt the more conservative view that
since as at 31 December 2005, audited cash balance of JeansWest NZ amounted to NZ$
3,517,079 (approximately HK$16,741,000), which would reasonably represent the maximum

amount of free surplus cash available for distribution as either dividends or in specie or

repayment of intercompany advances to Goldpromise for the repayment of the subject

shareholders’ loans, had such repayment been demanded by the Vendors. On this basis, we
conclude that the following adjustments should be made to the total amount of US$4,782,344
(approximately HK$37,302,000) consideration payable for the shareholders loan and the
consideration of US$5,397,656 (approximately HK$42,102,000) attributable to the value of

the Goldpromise Group:

A. Consideration under the
Acquisition Agreement

B. Cash available for
distribution by JeansWest NZ

C. Adjustments to A assuming
value of the shareholders’
loan is equivalent to B

D. Adjusted value of the
consideration in A

Summary of the pricing issues on the consideration

Attributable to

Goldpromise Group

US$5,397,656
(approximately
HK$42,102,000)

US$2,636,344
(approximately
(HK$20,563,000))

US$$8,034,000
(approximately
HK$62,665,000)

Attributable to the

shareholders’ loans

US$4,782,344
(approximately
HK$37,302,000)

NZ3$3,517,079
(approximately
HK$16,741,000
or US$2,146,000)

(US$2,636,344)
(approximately
(HK$20,563,000))

US$2,146,000
(approximately
HK$16,739,000)

On the assumption that the maximum value of the shareholders’ loans should be equivalent

to the surplus cash balance on the balance sheet of JeansWest NZ and the difference between the

face value of the shareholders’ loans and such cash balance is thus quasi equity, and based on
JeansWest NZ’s net profit after tax of NZ.$1,270,483 (approximately HK$6,047,000) for the year
ended 31 December 2005 and the aforesaid US$8,034,000 (approximately HK$62,665,000) adjusted
consideration attributable to the underlying value of the Goldpromise Group, namely JeansWest

NZ, such adjusted consideration represents a historical price-earnings multiple of approximately

10.4 times.
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Further, on the basis that for the year ended 31 December 2005, JeansWest NZ’s EBITDA
was approximately NZ$2,268,000 (approximately HK$10,796,000), such adjusted consideration
represents a historical EBITDA multiple of approximately 5.8 times.

A summary of the price-earnings and EBITDA multiples based on the analyses set out
above is as follows:

Consideration adjusted
based on the assumption
that portion of the
shareholders’ loans

Consideration as set out not supported

under the Acquisition by cash surplus

Agreement is quasi equity

Historical price-earnings multiple 6.9 times 10.4 times
Historical EBITDA multiple 3.9 times 5.8 times

We take the view that the higher ends of the above ranges are more applicable to pricing of
the Acquisition.

Comparables to the consideration and other pricing issues

We have noted that in the valuation report on the Goldpromise Group commissioned by the
Company and submitted in confidence to the Board for its consideration, a number of comparable
Australian listed companies in the clothing retail industry were cited and their respective EBITDA
multiples range from 4 times to 12 times. We take the view that the lower range of the EBITDA is
more applicable, given the relatively smaller operations of JeansWest NZ and its unlisted status
when compared to the larger listed Australian clothing retailers. Following our enquiry, we
understand that there was no comparable private company in the New Zealand clothing retail
industry which had been acquired recently by a listed issuer.

We further noted that there was no comparable private company in the Hong Kong clothing
retail industry which had been acquired recently by a listed issuer either but there was one privately-
owned company which engaged in running a number of retail outlets principally in Hong Kong
selling high quality coffee was acquired by a listed issuer whose shares are listed on the Stock
Exchange last year. The announced consideration for that acquisition, which we consider reasonably
comparable to the Acquisition on a number of factors, indicated (i) a historical price-earnings
multiple of 22 times; (ii) an implied price-earnings multiple of § times based on guaranteed net
profit before tax for a 11-month period; and (iii) a historical multiple of 8.5 times of the EBITDA.

We further noted that according to Goldpromise’s unaudited consolidated balance sheet
prepared by management of the Company, net asset value, based on book carrying value, amounted
to US$570,138 as at 31 December 2005. We are of the opinion that net asset value backing of a
clothing retail business is less relevant to the pricing of the valuation of such business than say,
EBITDA and price-earnings multiples. The Shares is currently trading at a historical price-earnings
multiple of approximately 17 times as set out below in the sub-section headed “Earnings”.
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In light of the above, we are of the opinion that the ranges of the price-earnings and
EBITDA multiples set out above are considered reasonable in so far as the consideration for the
Acquisition is concerned.

Completion

Completion of the Acquisition is conditional upon (a) the Company obtaining independent
shareholders’ approvals required under the Listing Rules on or before 26 May 2006 (or such later
date as the parties may agree), and (b) there being no material adverse change to the business,
financial condition or results of operations of Goldpromise and its subsidiaries until completion.

Reasons for, effects and benefits of the Acquisition

The Gro\up is principally engaged in retailing, export and production of casual wear. The
Goldpromise Group is engaged in the retail business of selling jeans and other fashion goods
through “JeansWest” retail outlets in New Zealand. JeansWest NZ was divested in mid-2002 when
it was struggling with profitability and consequently, the Company had decided to take a more
focus approach on its core business under the “JeansWest” brand. JeansWest NZ has since been
successfully turnaround and the Board believes that acquiring back JeansWest NZ will contribute
sustainable and satisfactory earnings towards the Group in the near future. Given the expected
positive development in the New Zealand clothing retail industry with a low single digit growth
rate per annum from now until 2010 (source: IBISWorld Industry Report, as referred to by the
valuation report commissioned by the Company), the Board considers that the Acquisition will
enable the Company to re-enter the New Zealand market on terms it considers to be appropriate.

The Acquisition allows the Group to re-enter the clothing retail industry in New Zealand
with the considerable net work of 27 store outlets, including 2 clearance stores that are currently
owned by JeansWest NZ and thus mitigating any risks or time costs associated with start-ups in a
relatively mature marketplace, possibly with significant barriers to entry by new entrants which
are pursuing multiple stores retail strategy with a meaning critical mass of such number of stores
at “one go”.

In light of the above, we are in concurrence with the reasons for and benefits of the
Acquisition cited by the Board (other than the independent non-executive Directors) and we are of
the opinion that the Acquisition is in the interests of the Shareholders and the Company as a
whole.

3. FINANCIAL EFFECTS OF THE ACQUISITION

As set out in the “Letter From The Board”, the Goldpromise Group and its underlying assets,
JeansWest NZ, will become wholly-owned subsidiaries of the Group and its financial performance will
be accounted for using the consolidation method. In other words, each of the assets and liabilities, or
income and expenses and cash flow, as the case may be, of the companies within the Goldpromise Group
will be consolidated, based on the Group’s 100% interest, into the financial statements of the Group.
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Earnings

As set out in the audited consolidated income statement of the Group for the year ended 31
December 20035, earnings per Share was HK$0.2335 and based on the closing price per Share on
24 April 2006 of HK$4.0, the Share is trading at a historical price-earnings multiple of approximately
17 times. The Acquisition, which is on a price-earnings multiple range from approximately 6.9
times to 10.4 times, will further enhance the earnings of the Group. Turnover of JeansWest NZ for
the year ended 31 December 2005 amounted to NZ$20,852,675 (approximately HK$99,259,000),
which will further enhance the Group’s turnover following completion of the Acquisition. It is also
important to note that the Acquisition will enable the Group to re-enter the New Zealand clothing
retail market and will provide more geographical diversification to its retailing of casual wear
businesses.

As set out in the section below, a goodwill will arise from the Acquisition. Such goodwill
will not need to be amortised but will be subject to an annual impairment review as stipulated
under the Hong Kong Financial Reporting Standards. Should no recognition of impairment be
required at such review process, the goodwill will not have any impact on the Group’s profit and
loss statement.

Assets and liabilities

Whilst the precise amount of Goodwill will only be quantifiable based on the consolidated
net assets of the Goldpromise Group on completion of the Acquisiton, based on the consideration
of US$10,180,000 (or approximately HK$79,404,000) and after adjusting for the US$4,782,344
(approximately HK$37,302,000) consideration payable for the shareholders loan, the consideration
of US$5,397,656 (approximately HK$42,102,000) attributable to the value of the Goldpromise
Group, which had unaudited consolidated net assets value of US$0.57 million (approximately
HK$4.4 million) as at 31 December 2005. For illustration purpose, assuming such consolidated net
assets of US$0.57 million (approximately HK$4.4 million) as at 31 December 2005 is the net
assets value on completion, a goodwill amount of approximately US$4.83 million (approximately
HK$37.67 million) would arise from the Acquisition. The Group’s unaudited and consolidated net
assets value as at 31 Dec 2005 was approximately HK$1,663,138,000 and the goodwill arising
from the Acquisition therefore, will not have any material impact on the Group’s net assets value.

As at 31 December 2005, the Group unaudited consolidated total liabilities was
HK$1,599,109,000. The Goldpromise Group does not have any bank borrowings and given the
retail and cash business nature of that of JeansWest NZ, the Acquisition is not expected to have
any material impact on the Group’s liabilities or gearing ratio as well.

Cash flow
The Acquisition will be financed by internal resources of the Group.

As at 31 December 2005, the Group’s unaudited cash and cash equivalents amounted to
approximately HK$1,266,197,000 and net cash in hand amounted to approximately
HK$1.030,790,000. As such, we consider the Group has adequate financial resources for the
Acquisition and its cash flow will not be adversely impacted on, as a result of the Acquisition.
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RECOMMENDATION

Having considered the principal factors and reasons set out above, we consider that the terms and
conditions of the Acquisition under the Acquisition Agreement are on normal commercial basis, are fair
and reasonable so far as the Company and the Shareholders are concerned and are in the interests of the
Company and the Shareholders as 2 whole. We therefore, advise the Independent Board Committee to
recommend the independent Shareholders to vote in favour of the ordinary resolution approving the
Acquisiton Agreement and the transactions contemplated thereunder at the SGM.

Yours faithfully,
for and on behalf of
Centurion Corporate Finance Limited
Baldwin LEE
Managing Director
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APPENDIX GENERAL INFORMATION

1.

RESPONSIBILITY STATEMENT

This document includes particulars given in compliance with the Listing Rules for the purpose of

giving information with regard to the Company.

The Directors collectively and individually accept full responsibility for the accuracy of the

information contained in this document and confirm, having made all reasonable enquiries, that to the
best of their knowledge and belief there are no other facts the omission of which would make any

statement herein misleading.

2.

DISCLOSURE OF INTERESTS
(a)  Share Interests of Directors

Save as disclosed below, as at the Latest Practicable Date, none of the Directors had any
interest or short position in the shares, underlying shares and debentures of the Company or any
associated corporations (within the meaning of the SFO) which (a) were required to be notified to
the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
{(including interests and short positions which they have taken or deemed to have taken under such
provisions of the SFO); or (b) were required pursuant to Section 352 of the SFO to be entered in
the register referred to therein; or (c) were required, pursuant to the Model Code, to be notified to
the Company and the Stock Exchange.

Interests in shares of the Company

No. of Shares held

Name of Long Short Percentage of
Director Capacity Position Position Total shareholding
(%)
Dr Charles Yeung, SBS, JP Interest of controlled 625,134,000 6,600,000  631,734,000™ 60.036
corporations
Mr Yeung Chun Fan (i) Interest of controlled 625,134,000 6,600,000 ) 638,464,000 60.676
corporations
(ii) Interest of spouse 6,730,000 -
Mr Yeung Chun Ho Interest of a controlled 32,430,000 - 32,430,000® 3.082
corporation
Mr Pau Sze Kee, Jackson Beneficial Owner 9,370,000 - 9,370,000 0.890
Mr Hui Chung Shing, Beneficial Owner 6,250,000 - 6,250,000 0.594
Herman, Jp
Ms Cheung Wai Yee (i) Beneficial Owner 6,730,000 -y 638,464,000M&6) 60.676
(i) Interest of spouse 625,134,000 6,600,000 }

Mr Lau Hon Chuen, Beneficial Owner 956,000 - 956,000 0.091
Ambrose, GBS, IP
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Notes:

1. 396,454,000 shares (of which inferests in 6,600,000 shares are short position) were held by Glorious Sun
Holdings (BVI) Limited (the entire issued voting share capital of which was held as to 51.934% by Mr
Charles Yeung, JP and as to 48.066% by Mr Yeung Chun Fan), 233,540,000 shares were held by Advancetex
Holdings (BVI) Limited (the entire issued voting share capital of which was held as to 51.934% by Mr
Charles Yeung, JP and as to 48.066% by Mr Yeung Chun Fan) and 1,740,000 shares were held by G. S.
Strategic Investment Limited (the entire issued voting share capital of which was held as to 50% by each
of Mr Charles Yeung, JP and Mr Yeung Chun Fan).

2. 32,430,000 shares were held by Unicom Consultants Limited, a company wholly owned by Mr Yeung
Chun Ho.

3 Ms Cheung Wai Yee is the spousz of Mr Yeung Chun Fan. 6,730,000 shares related to the same block of
shares held by Ms Cheung Wai Yee and 631,734,000 shares related to the same block of shares held by
three companies controlled by Mr Yeung Chun Fan.

(b)  Substantial shareholders

Save as disclosed below, the Directors are not aware that there was any party (other than the
Directors disclosed under the paragraph headed “Share Interests of Directors” above) who, as at
the Latest Practicable Date, had an interest or short position in the shares and underlying shares
(including options) of the Company which would fall to be disclosed to the Company under
Divisions 2 and 3 of Part XV of the SFO:

Interests in shares of the Company

Number of shares held Percentage
Long Short of issued
Name of Shareholder Capacity Pysition Position Total share capital
(%)
Glorious Sun Holdings Beneficial owner 389,854,000 6,600,000 396,454,000 37677
(BVI) Limited
Advancetex Holdings Beneficial owner 233,540,000 - 233,540,000 22.194
(BVI) Limited
Cheah Cheng Hye Beneficial owner 500,000 -y 61,815,000 5.875
Interest of child under 240,000 -
18 or spouse
Interest of a conirolled 61,075,000 -
corporation (note 1)
Value Partners Limited Investment manager 61,775,000 - 61,775,000 5.871
Commonwealth Bank Interest of controlled 62,935,100 - 62,935,100 5.981
of Australia corporations {note 2)
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Note 1:  Mr. Cheah Cheng Hye was deemed to be interested in these shares held by Value Partners Limited, a
company controlled by Mr. Cheah Cheng Hye.

Note 2:  These shares were held by various wholly owned subsidiaries of Commonwealth Bank of Australia.
(¢)  Substantial shareholders in the Company’s subsidiaries

So far as is known to any Director, as at the Latest Practicable Date, the following persons
were interested in 10% or more of the issued capital carrying rights to vote at general meetings of
the following subsidiaries of the Company:

Number and class Percentage of

Name of subsidiary Name of shareholder of shares held shareholding (%)
GS Kenneth Fashion Design Kenneth Fong Design De 40 ordinary shares 40
Company Limited Moda E Planeamento Lda
Golden Prospects Enterprises The Wins Trading Company 35 ordinary shares 35
Limited
Unity Glory Interior Design The Wins Trading Company 35 ordinary shares 35
& Decoration (H.K.) Limited
Famebish Industrial Limited Mr Lam Cheung Chuen 12,000 ordinary shares 12
Mr Lam Cheung Fat 12,000 ordinary shares 12
Mr Fung Hing Tse 16,000 ordinary shares 16
Petrie Mansions Management ~ Mr Lam Cheung Chuen 1,200 ordinary shares 12
Limited Mr Lam Cheung Fat 1,200 ordinary shares 12
Mr Fung Hing Tse 1,600 ordinary shares 16
Sparrow Apparels Limited Mrs Nurjehan Mazhar 12,617 ordinary shares 12.62
BNLXREBHRYS Asia Accord Limited US$168,000 40
ERLA (registered capital)
BNBRREERLT Asia Accord Limited US$12,000 12
(registered capital)
ARBEERERN MABLBETEER  US$294,000 14
IRERAF REAFE (registered capital)
The Wins Trading Company ~ US$441,000 21
(registered capital)
Gennon Fashion Garment Mr Lee Fung Tai 266,600 ordinary shares 248
Manufactory (H.K.) Limited ~ Mr Li Fung Lok 266,600 ordinary shares 24.8
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Name of subsidiary

Main Pui Investments Limited

J-Loong Trading Limited

Gennon Enterprises Limited

Gennon International Trading

(H.K.) Limited

Chapman Development Limited

J-Loong Overseas Production

(Singapore) Pte Limited

Gennon International
(Singapore) Pte Limited

Recent Garments And
Knitting Industries Ltd.

Gennon International
Trading Limited

Profit Gain Trading (BVI)
Limited

Chapman International
Trading Limited

Super Connection
International Limited

Goldmark Development
Limited

Name of shareholder

Mr Lee Fung Tai
Mr Li Fung Lok

Mr Lez Fung Tai
Mr Li Fung Lok

Mr Lee Fung Tai
Mr Li Fung Lok

Mr Lee Fung Tai
Mr Li Fung Lok

Mr Lee Fung Tai
Mr Li Pung Lok

Mr Lee Fung Tai
Mr Li Fung Lok

Mr Lee Fung Tai
Mr Li Fung Lok

Mrs Anar Khali Chowdhury
Mr Lee Fung Tai
Mr Li Fung Lok

Mr Lee Fung Tai
Mr Li Fung Lok

Mr Lee Fung Tai
Mr Li Fung Lok

Mr Lee Fung Tai
Mr Li Fung Lok

‘Mr Lee Fung Tai

Mr Li Fung Lok
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Number and class
of shares held

362,080 ordinary shares
362,080 ordinary shares

74,400 ordinary shares
74,400 ordinary shares

248,000 ordinary shares
248,000 ordinary shares

124,000 ordinary shares
124,000 ordinary shares

243 ordinary shares
248 ordinary shares

248 ordinary shares
248 ordinary shares

248 ordinary shares
248 ordinary shares

290 ordinary shares
248 ordinary shares
248 ordinary shares

248 ordinary shares
248 ordinary shares

248 ordinary shares
248 ordinary shares

248 ordinary shares
248 ordinary shares

248 ordinary shares
248 ordinary shares

Percentage of
shareholding (%)

24.8
24.8

248
24.8

24.8
24.8

24.8
248

248
248

248
24.8

24.8
24.8
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24.8

24.8

24.8
24.8

24.8
248

24.8
24.8

24.8
24.8
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Number and class Percentage of
Name of subsidiary Name of shareholder of shares held shareholding (%)
Shamoli Garments Limited Mr Golam Kibria 24,998 ordinary shares 24.998
Chowdhary
Recent Sweaters Limited Mr G.§. Hasan Chowdhury 300 ordinary shares 15
Mr Golam Kabir Chowdhury 300 ordinary shares 15
RTG Garments Manufacturing ~ Golden Top Limited 1 ordinary share * 50%
(HK) Limited
* share is held by a joint venture company in which Golden Top Limited owns 50% interest

(d) Others

None of the Directors has had any direct or indirect interest in any assets which have since
31 December 2005 (being the date to which the latest published audited financial statements of the
Company were made up) been acquired or disposed of by or leased to or are proposed to be
acquired or disposed of by or leased to any member of the Group.

Other than the Acquisition Agreement, there is no contract or arrangement subsisting at the
Latest Practicable Date in which any of the Directors is materially interested and which is significant
in relation to the business of the Group.

3. MATERIAL ADVERSE CHANGE.

The Directors are not aware of any material adverse change in the financial or trading position of
the Group since 31 December 2005, the date to which the latest published audited financial statements of
the Company were made up.

4, EXPERTS

(a)  The qualification of Centurion who has given advice contained in this circular are set out as

follows:
Name Qualification
Centurion Corporate Finance Limited a deemed licensed corporation under the SFO

permitted to engage in types 1, 4, 6, 9 of the
regulated activities as defined in the SFO

(b)  Centurion has confirmed that it has no shareholding in any member of the Group or the
right (whether legally enforceable or not) to subscribe for or to nominate persons to subscribe
for securities in any member of the Group.
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{¢)  Centurion has confirmed that it does not have any interest, direct or indirect, in any assets
which have been acquired or disposed of by or leased to any member of the Group, or which
are proposed to be acquired or disposed of by or leased to any member of the Group since
31 December 2005, being the date to which the latest published audited financial statements
of the Company were made up.

(d)  Centurion has given and has not withdrawn its written consent to the issue of this circular
with the inclusion of its letter and references to its name in the form and context in which it
appears.

(e)  The letter from Centurion is given as of the date of this circular for incorporation herein.

S. COMPETING INTEREST

In so far as the Directors are aware, none of the Directors or their respective associates have any
interest in a business which competes or is likely to compete with the business of the Group.

6. SERVICE CONTRACTS

There is no existing or proposed service contracts between any of the Directors and the Company
or any of its subsidiaries, other than contracts expiring or determinable by the employer within one year
without payment of compensation (other than statutory compensation).

7. GENERAL

(@)  The secretary of the Company is Mr Mui Sau Keung, Isaac, AHKICPA and the qualified
accountant of the Company appointed pursuant to Rule 3.24 of the Listing Rules is Mr. Lai
Man Sum, Sam, FCCA, AHKICPA.

(b) The registered office of the Company is at Clarendon House, 2 Church Street, Hamilton,
HMI11, Bermuda and the head office and principal place of business in Hong Kong is at
Glorious Sun Group Building, 97 How Ming Street, Kwun Tong, Kowloon, Hong Kong.

(c)  The Hong Kong branch share registrar and transfer office of the Company ts Computershare
Hong Kong Investor Services Limited, 46/F., Hopewell Centre, 183 Queen’s Road East,

Hong Kong.

(d)  The English text of this circular shall prevail over the Chinese text.
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8. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection on any weekday (Saturdays and
Sundays excepted) during business hours at the head office and principal place of business of the
Company at Glorious Sun Group Building, 97 How Ming Street, Kwun Tong, Kowloon, Hong Kong from
the date of this circular up to and including 26 May 2006:

(a)  the Acquisition Agreement;

(b)  the letter from the Independent Board Committee, the text of which is set out in the section
headed “Letter from the Independent Board Committee” of this circular; and

(¢) the letter from Centurion, the text of which is set out in the section headed “Letter from
Centurion” of this circular.

9. POLL PROCEDURE

Under the bye-laws of the Company, at any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is (before or on the declaration of the result of
the show of hands or on the withdrawal of any other demand for a poll) demanded. The bye-laws of the
Company provide that a poll may be demanded by:

(1) the chairman of the meeting; or

(ii)  at least three members present in person (or in the case of a member being a corporation, by
its duly authorised representative) or by proxy for the time being entitled to vote at the
meeting; or

(iii) any member or members present in person (or, in the case of a member being a corporation,
by its duly authorised representative) or by proxy and representing not less than one-tenth
of the total voting rights of all members having the right to attend and vote at the meeting;
or

(iv) a member or members present in person (or, in the case of a member being a corporation, by
its duly authorised representative) or by proxy and holding shares in the Company conferring
a right to vote at the meeting being shares on which an aggregate sum has been paid up
equal to not less than one-tenth of the total sum paid up on all the shares conferring that
right.
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GLORIOUS SUN ENTERPRISES LIMITED

(Incorporated in Bermuda with limited liability)
(Stock Code: 393)

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a Special General Meeting of the shareholders of Glorious
Sun Enterprises Limited (the “Company”) will be held on Friday, 26 May 2006 immediately following
the conclusion of the annual general meeting which is scheduled to be held at 2:30 p.m. on the same date,
at Xiamen Suite, 3/F., The Marco Polo Prince, Harbour City, 23 Canton Road, Tsimshatsui, Kowloon,
Hong Kong for the purpose of considering and, if thought fit, passing, with or without modifications, the
following resolution as an ordinary resolution of the Company:

ORDINARY RESOLUTION
“THAT

(a)  the Acquisition Agreement (as defined in the circular of the Company dated 28 April 2006 (the
“Circular”)) (a copy of which is tabled at the meeting and marked “A” and initialled by the
chairman of the meeting for identification purposes) and the transactions contemplated thereunder
and the implementation thereof be and are hereby approved, ratified and confirmed; and

(b)  any one director of the Company, or any two directors of the Company if the affixation of the
common seal is necessary, be and is/are hereby authorised for and on behalf of the Company to
execute all such other documents, instruments and agreements and to do all such acts or things
deemed by him/her to be incidental to, ancillary to or in connection with the matters contemplated
in the Acquisition Agreement.”

By order of the Board
Mui Sau Keung, Isaac

Secretary

Hong Kong, 28 April 2006
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Notes:

(1)

@

3

Any member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint one or more
proxies to attend and, on a poll, vote instead of him. A proxy need not be a member of the Company. All proxies must be
deposited at the Company’s principal place of business at Glorious Sun Group Building, 97 How Ming Street, Kwun
Tong, Kowloon, Hong Kong, not less than 48 hours before the time appointed for the holding of the meeting, or adjourned
meeting, as the case may be.

Completion and delivery of the form of proxy will not preclude you from attending and voting at the meeting if you so
wish.

Where there are joint holders of any shares, any one of such joint holders may vote at the meeting, either in person or by
proxy, in respect of such share as if he were solely entitled thereto, but if more than one of such joint holders be present at
the meeting personally or by proxy, that one of such holders so present whose name stands first on the register of
members in respect of such share shall alone be entitled to vote in respect thereof.

The Directors of the Company as at the date of this notice are as follows:

Executive Directors:
Dr Charles Yeung, SBS, JP, Mr Yeung Chun Fan, Mr Yeung Chun Ho, Mr Pau Sze Kee, Jackson, Mr Hui
Chung Shing, Herman, JP, Ms Cheung Wai Yee, Mr Chan Wing Kan, Archie and Mr Teo Heng Kee, Peter

Independent Non-Executive Directors:
Mr Wong Man Kong, Peter, BBS, JP, Mr Lau Hon Chuen, Ambrose, GBS, JP and Mr Chung Shui Ming,
Timpson, GBS, JP

Non-Executive Director:
Dr Lam Lee G.
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Friday, Aprii 28, 2006 The Standard

GLORIOUS SUN ENT

fincorporuted in Bermud:
(Stock cod

NOTICE OF ANNUAL GENERAL MEETING

NOTICE 1S HEREBY GIVEN thst the oanual gencral meeiing of Glosiows Sun
Enlerprises Limited (ihe “Company™) will be held at Xiamen Suite, 3F., The Marco Polo
Prince, Harbour Cily. 23 Canton Road, Tsimshatsui. Kowloon, Hong Xong on Friday, 26
May 2005 at 2:30 p.m. for ihe following purposes:

oy

To rective and consider the Ninancial slatemenis and the reporis of the direciors and
auditors for the year ended 31 December 2005.

To declare (he final dividend for the year ended 31 December 2005.
To declore the special dividend for the year ended 31 December 2005.

To elect directors and ta authorise the board of directors (o fix 1he remuneration of
diectors,

To appeint audiiors and to authorise the board of dircclors 1o {ix their remuneration.

2y
Q)
4

5y
16) As special business, 1o consider and. if thought fit, pass the following resolutions as
Ordinary Resolutions:

ORDINARY RESOLUTIONS

(A} “THAT:

) subject to sub-paragraph (1) of this resolution, the exercise by the
Sircctors of the Company during the Relevant Period (as hereinafter
defined) of all the powers of the Company 10 alfol, issue and deal with
additional shares in the capital of the Company and to make o5 gran(
offers, agreements and options which might requise the cxercise of such
powers be and is hereby generally and unconditionally approved:

(1} the approval in sub-paragsaph (1) of thir cesolution shall autharise the
directors of the Company during the Relevant Period to make or gront
offers, agreements and options which might reguire'the exercise of such
powers after the end of Ike Relevani Period:

{111} the aggrepate nominal amount of share copital atlotted or agreed
conditionaily or uncondilionally to be allotted (whether pursuant to an
option or otherwise) nnd tssuzd by ihe direciors of the Company pursuanl
10 the approval in sub-paragraph (I) of this resolution, otherwise than
pursvant 1o (8) o Rights Lssue (as hereinaflier defined) or upon the exercise
of rights of conversion o subscription under dny securities which are
converlible into shares of the Company or (b) the share option scheme or
similar arrangement of the Company for the time being ndopted for the
grant or issue to officers andfor employees of the Company and/or any of
its subsidiories of shares or rights to acquire shases of the Company or (¢)
any scrip dividend or similar arrangement providing for the allotmeat of
shares in licu of the whole or part of a dividend on shares of the Company
in accordance with the Bye-laws of the Company. shall not exceed the
aggregate of : (2n) 20 per cent. of the sggregate nominat amount of the
issued share capilal of the Company on the date of this resolution and
(bb) (if the directors of the Company are 50 avthorised by o separale
ordinary resolution of the shareholders of the Company) the nominal
amount of sharc capital of the Company purchased by the Company
subsequent 10 the passing of this resolution (up to & maximum equivalent
10 10 per cent. of the sggregate nominal amount of the share capital of the
Company in issue at the date of passing this resolution} and the said
approval shall be limited accordingly; and

(V) (or the purpose of this resolution
“Relevant Period” means the period [rai the passing of this resolution .
untit whichever is the earliest of.:

{2}
(b} the expiration of the period within which the next annual general

meeting of the Company is required by the Bye-lass of the Company
or any applicable faw 10 be held; and

the conclusion of the next annual general meeting of the Company;

the revocation of variation of the authorily scr out in this resolution
by on ordinary resolusion of the shaseholders of the Company in
genesal meeling. :

(@]

“Rights [ssue™ means an affer of shares open for a period fixed by the
directors of the Company to holders of shares on the regisier on a fixed
record date in proportion (o their then holdings of such shares (subject to
such exclusion or other arrangements as the directors of the Cormpany
may deem necessary or expedient in relation 10 fractional enfitlements or
having regard to any resirictions or obligations under the laws of, or the
requirements of, any recogaised regalatory budy of any stock eachonge in
any tesrilory ouvtside Hong Kong)."”

(B} “THAT:

() subject to P ph {11) of 1hix the exercise by the
directors of the Compnny during the Relevant Period (as hereinafier
defined) of )l powers of the Company to purchase shares in the issued
share capital of the Company be snd is hereby gemerally nnd
unconditionally approved:

1) the nggregate nomin] amount of share capital of the Company which the
ompany i3 suthorised 1o purchsie pursusnt to the apperoval in sub.
paragraph (1) of this resolution shall not exceed 10 per cent. of the
sggregae nominal amount of share capita of the Company in issve on the
date of \his resolution and the 3aid spproval shall be iimited accordingly;

and

b. b

Q) Tor the purpose of this resolution : .
"Relevant Period” means the period from the passing of this resolution
until whichever is the caliest of ©
(a)
(b} the expiration of the period within which the next anval general

meeting of the Company is required by the Bye-laws of the Company
or any spplicable law 1o be held; and

the conclusion of (he next annual general meeting of the Company;

[

the revocation or varistion of (he authbrily st out in this resolution
by an ordinery resolution of the shureholders of the Comptny in
general meeting,”

“THAT Ihe directors of the Company be and are hereby authorised (o exercise
Ihe powers of the Company referred 10 in paragraph (1) of the resoldtion set
out s resolution (6)(A) in the notice of the meeting of which (his resolution
forms a part in respect of the share capital of the Company referred to in sub-
prragraph (5b) of paragraph (111) of such resolution.”

()

(7). To transact any ether ardinary business of the Company.

By Order of the Board

Mui Sau Keung, Lsoac
Company Secreitary

Hong Kong. 28 April 2006
Noies:

1. A member entitled o awend snd vole at the above meeting is catitled (o appoint & proxy 1o
silend and voie in his stead. A member who is the holder of Iwe of more shares may
sppoini mor (han one proxy Lo represent him and vote on his behulf, A proxy seed not be
» member of the Company.

@§

Y

>
ERPRISES LIMITED

a with limised tiabifity}
le; 393)

1 asder (0 be valid, he (arm of provy together with a powe of wtigrney s other suthority,
if uny, under which it s xigned or & notasially cenified copy of thal power or authority.
must be deposited at (he Company’s principal place of business at Glorious Sun Group
Building. 97 How Ming Strect, Kwun Tong. Kowloon, Hong Kong nat less than 48 hours
before the time appoinied for the meeting of ony sdjourament theseof.

The register of members of ihe Company will be closed for the purposes of determining
the entitlements o the propascd final and special dividends and (he identity of members
who art entitled 1o attend and vote at the meeting from Tuesday, 23 Moy 2006 1o Friday,
26 May 2006, both days inclusive, during which period na Iransfers of shares shall be
effected. In order to quulily for the proposed fimal and special dividends. alb transfers of
shares sccompanied by the relevant khare cenificates musl be lodged with the Company’s
share regisirars in Hang Kong. Compulershare Hong Kong lavesior Services Limited st
Shops 1712.1716. 17th Floor, Hopewel) Ceatee, 183 Queen's Raad East, Hong Kong for
registration by no later shan 4:00 p.m. on Monday, 22 May 2006

In relution (0 agenda-item No. (4) in the Notice regarding tlection of directors, Mr. Chan
Wing Kan, Archie and Mr. Teo Heng Kee, Peter will retire al the forihcoming snaual
geaera) meeting of the Company pursuant 16 bye-law 101 of the Company's Bye-laws and.
Being eligible, offer themseives for re-election. Mr. Yeung Chun Fan, Mr. Yeung Chun Ho
und Mr. Hui Chung Shing, Herman, JP will 2lso retire by sotation at the forthcoming
annual general meeting of the Company pursuani (o bye-law 110(A) of the Company’s
Bye-laws and, being cligible, offer hemselves for re-cleciion. Ms. Wong Man Kong, Peier.
8BS, JP witl also retiré ot the forthcoming onnuat general meeting of the Company ai
which his term of appoinimest will eapire, 2nd he ix cligible for re-ekection.

The biographica! details and length of service with the Compaay of all ihe direciors who
siand for re-clection at the forthcoming annual geacral meeting are se oyl in the
“Dircctors’ and senior management's biographies™ section of he Company's anaual repail
2005,

: fo .
The amoum of emoluments paid for the year ended 31 December 2005 to each of (he
directors who siand for re-election ul the forthcoming snbual general meeting together
with the busis of determining such emaluments are sel out in note 8 1o the financial
statements in the Company's annual report 2005.

Other biographical derails of each of the, directors who stand for re-election at the
Torthcoming annua) generat meeting are set out below to cauble shaseholders to make aa
informed decision on their re-clections. Save for the tnformation set ot in this paragraph
7 and m puragraphs 4 ta 6 above, there is no information 16 be disclosed pursuant 1o any
sequirements of the provisions under paragraph 13.5112) of the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited nor are there other
mutiers that nced to be brought o the atiention of sharc holders in respect of the directors
who stand for re=tlection at the forthcoming annual gencral meeling.

7.1 Mr. Chan Wing Kan, Archie, aged 59, is B exccutive director of the Company and
was 4 non-eaccutive disector of (i) Generrs Sportswear Company, [nc., & company
incorporated in Washingion, USA (a corporate structure inclusive of
Sporiswear (HK) Limitcd, 2 company incorporated in Hen; Kong and un) Generra

Corparaion, a USA). These
ihree companics were invelved in design. mandfacture and ssle of the Generrs
Sponiswear fines. Al af} materia) 1ime Mr. Chan had no duty in ihe Say-torday
operalions of Generra Sporiswear. Company. Inc, On 2 July 1992, Chapter )1
proceedings were instiluted and Generra Sportswear Company. Inc. was
sdministralively dissolved in 1993, Geaerra Sportswear (HK) Limited was dissalved

on 13 September 2002 and Genersa Production Carporation was dissalved in 1994,
respectively. So far, 0o allegation has been made against Mr. Chan in Generia
Sportswear Company, Inc. for fraud, negligence or any conduct of dishanesty.

Mr. Teo Heng Kee, Peter, aged 40, is an exceutive director of the Company and
respansitle for the busincss development of the Group.

™

Mr. Yeung Chun Fan, aged 53. is an executive direcior of the Company, a brother of
Dr. Charles Ypung, SBS. JP and Mr, Yeung Chun Ho. As ot 21 April 2006, being the.
latest practicable dale prior 1o the printing of the Notice (the “latest practicable
date™), Mr. Yeung Chun Fan is deemed 10 hold 638,464,000 shares of the Company
(being (i) 396,454,000 shares {of which intcrests in 6,600,000 shares are shor
position) are held by Glorious Sun Holdings (BV1) Limited (the entire issued voting
share capital of which was held as to 51.934% by Dr. Charles Yeung, SBS, P and as
10 48.066% by Mr. Yeung Chun Fun), 233,540,600 shures are keld by Adumelu
Holgings (BV]) Limitcd ((he entire issued voling share capiial of which was held a

to 51.934% by Dr. Charles Yeung, SBS, JP and as to 48.056% by Mr. Yeung Chon
Fan} and 1,740,000 shares are held by G. §, Strategic Investment Limited {ihe entire
issued voting share capital of which was held a3 to S0% by cach of Dr. Charles
Yeung, SBS, JP and Mr. Yeung Chen Fan) and (ii) 6,730,000 shares are held by Ms,
Cheung Wai Yee, the spouse of Mr. Yeung Chun Fan) within the mesning of Pan XV
of the Securities and Futures Ordingnce {the "SFO™).

Ms. Yeung Chun Ho, aged 61, is an executive director of the Compiny, a brolher of

PN

in the shares of the Compny witbin the mesning of Part XV of the SFO are set ou
in-the *Direclors” intereils and short positions in securitics™ section in the
Company's anaual (cporl 2005 and remsin unchanged as ol (he fatest practicable
date.

Mr. Hui Chung Shing. Herman, JP, aged 35, is an executive director of the Company
and his interest in the shares of the Company within the meaning of Pant XV of the
SFO are sct out fn the “Directors* inierests and short positions in sccurilies™ section
in the Compsny's anausl report 2003 and remain unchanged as & the latest
practicable date.

Mr. Wong Man Kong. Peter, BBS, JP. aged 57, is an independent non-executive
director of the Company. in (he past three years, My, Wong is & director of Hong
Kang Ferry (Holdings) Co. Lid., China Trave! Internasional Investment Hong Kong
Limited, Sun Hung Kal & Co. Limited. Chinney Investments, Limhted ard Sino
Hotels (Holdings) Limited. He docs not have any inierst in (he shares of the
Company.

Pursaant 1 the Company's Bye-law, st any gencral meeting 4 resolurion put (0 the vore
of the meeting shafl be decided on a show of hands uniess & poll is (before or on the
dectaration of the result of the thow af hands of on he wiibdrawhl of any other demand
for & pol)) demanded:

() by the chairman of fhe meeting; or

(ii) by nt least three members present in person for, in the case of a member being a
corporation, by its duly avthorised representativé) or by proxy for the time being
entitled (0 vote at the meeting: or

by any member or members prescht in' person (or. in (he case of a member bemz :
corporation. by ils duly authorised by proxy and

Jess than one-tenth of the total voting rights of all e members having the n;m "
vote a1 the meeting; or

?

P

iy

(v} by any member or members present in person (or, in the case of a member being 8
corporation, by its duly aulhorised representative) or by praxy and holding shares in
Ihe Company canferred a right 1o vote at the meeting being shares o which an
aggregaic sum has been paid up equal to 0ol Jess than one-tenth of the total sum paid

up o il the shares conferting that right.
A al the date of this announcement, the directors of the Company are as fotlows:

Executive Direclors:

Dr. Charles Yeung, SBS, JP. Mr. Yeung Chun Fan, Mr. Yeung Chun Ho, Mr. Pau Sze Kee,
Jackson, Mr. Hui Chung Shing. Herman, JP, Ms. Chieuag Wai Yee, Mr. Chan Wing Kz,
Archie and Mr. Teo Heng Kee. Peter.

Independent Non-Executive Direciors:
M. Wong Man Kong, Peter, BBS, JP, Mr. Lau Hon Chuen, Ambrose, GBS, JP and
M:. Chung Shui Ming, Timpson, GBS, IP.

Nen-Executive Director:

Di. Lam
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8 NOTICES

GLORIOUS SUN ENTERPRISES LIMITED

(incorporated in Bermuda with limited tiabitity}
(Stock code: 393)

. S Announcement of Results
For lhe year ended 31 December 2005
.
‘INAL RESULTS X 2005 2004
‘he Directors of Glorious Sun Enterprises Limited ((h: “Company”) are pleascd to announce the Nores HK$'000 HKS 000
udited consolidated results of the Company and its subsidiaries (the “Group”) for the year ended = - (Restated)
1 December 2005 together with the comparative figures as follows: - EQUITY
ONSOLIDATED INCOME STATEMENT : E“;‘:i:ﬂl;‘:‘:f:;‘ to equity holders
‘or the year ended 34 December 2005 . . Issued capital . 104,938 100.058
_ : 005 2004 - peserves 1,338,880 1,265,134
) P : ,338, .265,
Notes HK$600 (g:gfn (Zﬂ()’ Proposed dividends - 219,320 105,061
EVENUE (3) . 3,802,398 3,583,751 . . . 1,663,138 1.470.253
Zost of sales (2,176,579) (2,032,440)  Minority interests 149,690 149,114
5ROSS PROFIT 1,625,819 1,551,311 Total equity Lo 1,812,828 1,619,367
Jther facome and gains 132,132 115,999 .
Sclling 2nd distribution costs - ©TBBOSIL...  (763,654)  Nores:
Admipistrative expenses (475,901) (4757306) - (1) Prinsipal accounting policies and basis of prepnnllon
Other-operaling expenses (66,544) o (79,295) These financial -nave been- ce.with Hong Kong Financial Reporting
Figance costs (_9,48!) (7,944) Standards ("HKFRSs") (which also include Hong Kong Accoummg Standards ("HKASs" ) nnd

Share of profits and losses of: Interpretations) issued. by the Hong Xong Institute of Certified Public A

.. Jointly-controlied cmmcs . ' 431 1,794 generally accepled in Hong Kong and the disclosure requirements of the Hong Kong Companies Ordinance.
Assoﬂales R 44,628 . 20,034 ‘Thcy havé been prepared.under the historical cost convention, except for investment property. centain
: i derivative fipancial i and equity inv nts, which have been measvred at fair valve.
P B T . '370,931 1 362,939 )
r:OF’T EFORE TAX fg ::79,336) . ::90 196) : These financial satements are audited and have been reviewed by Lhe Audit. Commiltee of the Company.
¥ 3 .

i K - The accounting pelicies ard basis of preparaiion used in the preparation of the financial statements are the
PROFIT FOR THE YEAR . - 291,485 . 272,743 * same as those.ndopled in preparing the audited financial statements for the year ended 31 December 2004
S except for the new adoption of HKFRSs and HKASs as disctosed in note 2 below.

Auributable to:

Equity holders of the Company . 242,809 . . 219,193 . (2) Impact of new and revised HKFRSs
Minorily interests . ) 48,676 . . 53,550 The [ol!owmg new and revised HKFRSs affect the Growp and are Adopled for the ﬁrsl time for the current
: - Lo = T year's financial statements:
291,485 * 272,743 .HKA> e o ion of Financial
. = L= - . . F inancia
DIVIDENDS . N ] 250,017 132,077 . ﬁi:g 27? 'C"vehvalmss ;
° . ash Flow Stafements -
TRANSFER TO NON-DISTRIBUTABLE . HKAS 8 Accounting Policies, Changes in Accounting Estimates and Ervors
RESERVES . . 465 . 376 HKAS 10 Events after the Balance Sheel Date
. = . HKAS 12 Income Taxes
. HK cents HEK ‘cents HKAS 14 Segment Reposting
EARNINGS PER SHARE ATTRIBUTABLE . C T . HKAS 16 Property, Plant and Equipment
TO EQUITY HOLDERS OF L HKAS 17 Leases
THE COMPANY . Lo . HKAS 18 Revenue
Basic ~ For profit for the year (7a) 2380 - 21.91 HKAS 19 Employee Benefits
T HKAS 21 The Effects of Changes in Foreign Exchange Rates
Diluted - For profit for the year (7b) 2335 . . 21.59 HKAS 23 Borrowing Costs
- . . S . HKAS 24 Re]aled Party Disclosures .
aNen : L . - o R HKAS 27~ 7- = and Scparate Finm g
E?ESSL‘D‘:TEZ%OBSALANCE SHEET *- . . ‘. N . HKAS 28 . Invenm:ms in Associates
ccember . . . HKAS 3) .. Interesis.in Joint Veniures
- - 2,005 . 2,,004 HKAS 32 Financia! Instruments: Disclosure and Pr:scmnnon
. .Notes .. HK$000 HK$'000 HKAS 33 Earnings per Share )
: . o . . (Restated) HKAS36 Impairment of Assets
NON-CURRENT ASS‘ETS A HKAS 37 - Provisions, Contingent Liabilitics and Contingent Assets
Property, plant and equipment 622,163 497,356 HKAS 38 . lnlangnbla Assets -
Investment property X 2,500 . . 1,500 HKAS 39 ! uments: R ition and
Prepaid Jand lease payments 17,209 . 17,618 HKAS 39 Amendment Tronsition and Tnitia) Recognition of Financial Assets and Financial anbxhnes
Interests in jointly-controlled entities ' 21,861 s 28,336 HKAS 40 Investment Property .
Interests in associates - . 213,813 157,911 . HKFRS 2 Share-based Payment
Deferred tax assets . 14,525 ’ 11,887 HXFRS3 i Business Combinaxion: .
P - JHK(SIC)-Int 21 Income T R of Ni i Assets
.Total non-current assets . . . - 892,071 L 715,008 . HK-Int4 Leascs-Determination of the Length of Lease Term in-respect of Hong Kong
CURRENT ASSETS v B R Land Leases
loventories . . oo 560,535 - . ..563,206 The adoption of HKASs 2, 7::8, 10, 12, 14,16, 18, 19,23, 27, 28, 31, 33, 36, 37 and 38, HK(SIC)-ins 21 and
Trade and bills RCC{VM?}’-'S . 9. -431,650 L) 276.877. - . RK-Int 4 has had no materfal impact on the accounting policies of the Group and the Company and the
Prepayments, deposits and other reccivables . 179,103 185,074 methiods of computation in the Group's and the Company’s financial staicments.
' Due from related companies s 1,072 X 14,977. © HKAS 1 b 4 h "
Eqully investments at fair va]uc lhrough proﬁl or loss - . . 59'525 - Sl A '] ns affected the prcscnmnon‘:) mmunty interests on the face of the consolidated batence sheet,
Pledged deposits . 21, 784 . 21,784 dated income d summary of changes in equity and other disclosures.
C hs d P h equivatent ’ [ 1 266 197 : I 251"865' - In addition, in prior periods/ the Group's, share of tax atiribuiable 10 associates and jointly-controlled entities
ash and cash equivaients RN ' was presented as a component of the Group’s tolal tax charge in the consolidated income statement. Upon
Totak current assets . Y 519 P“ 231383 - the sdoption of HKAS 1, ‘the Group's share of the post-acquisition results of iates and jointly-
. . . L — i controfled :ntmcs is presented net of the Group s share of fax artribucable to associstes and jointly-
TURRENT LIABILITIES . C ) controlled entities.
i N . Bl \ .
) Tr;dc and bills payables ’“?) : 48‘ 649 L 382'639' . : HKAS 21 bad no material impact on the Group As itted by the itional isions of HKAS 21,
Other payables and accruals PR 623,655 - : _659-15] - ‘good\w]l arising in a business combination prior to 1 January 2005 and fair value ad;lulmenu arising on that
 Interest-bearing bank and other b°"°W1nBS . 251,187 ¢ 126,040 acquisition are deemed 1o be in the currenoy of the Company. In respect of acquisitions subsequent to )
. Tax payable - . - 226,803 ) 206,026 January 2005, any-goodwill arising on the scquisition of a foreign operation and ony fair value adjustments
e 7 . . ) had y ... o the carrying amounis of the assets and lizbilities are treated as asscts and liobilities of the foreign
Total current liabilities : 1,583,294 1,373,906 . _operation and are transinted nt ihe closing rate in accordance with HKAS 21,
NET CURRENT ASSETS " ] 936572 | 939,877 . HKAS 24 has expanded the definition of related partics and affected the qup s related party disclosure.
TOTAL ASSETS LESS CURRENT LIAB]L!TIES 1,828,643 . 1,654,885 The impact of adopting the other HKFRSs.is summarised as follows:
. B 2 .
NON-CURRENT LIABILITIES P . s o -{a) HKAS 17 - Leases co
Interesi-bearing bank and other borrowings . . 6,004 25,061 In'prior years, leaschold land and buildings held for own use were stated at valustion less accumulated
Long term toans from minority shareholders 9,400 ' 9,400 deprecialion and any impeirment losses. - :
Deferred tax labilities . ‘411 . - 1,057 ) Upon thé adoption of HKAS 17, the Gmup's leasehold interest in land and buildings is separated inio
L ! R ! g T 1 1d land and buildings. The Group’s leaschold land is ified 25 an operating lease, because the
Total non-curent liabilities 15815 . . 35,518 . title of the Tand is not sxpécted to pass 10'the Group by the end of the I2ase lerm. and is reclassified
) . .- from property, plant and equipment to prepaid land lease payments, while buildings continue 10 be
. . classified as part of property, plant and equipment. Prepaid Jand leose paym:nxs for Jand Jease payments
Netassets ) . ) 1,812,828 1,619,367 under operating leases are initially stated at cost and subsequenity n the straight-line basis
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over the lease term. When the lease payments cannot be sllocated reliably between the land and

buildings elements, the entire Jease payments are included in the cost of the Jand and buildings as » .

- finance lease in property, plant and eguipment.
The effect of the above changes are summarised in the 2nnual financial staiements.

HKAS 32 and HKAS 39 - Financial Instruments

Discounted bills with recourse !

In prior years, the Group accounted for bills discounted with recourse as a conlmg:n{ Ilablllly Upon

the adoption of HKAS 39, bills discounted with recourse are no longer derscognised since the

dcrecognmun criteria for ﬁmncml assets are nol met. Accordingly, the selated bank advances received
jon for the bidls d d are gnised as a liabidity pruspccuv:ly on or after 1 January

2005 The effects of the above changes are summarised in the annual ﬁnancml statements,

(b}

HKAS 40 - lnvesimen:, Propm,»

18 prior years, changes in ihe fair values of investment properties were dcall with as movcmcnfs in the
investment propeny revaluation reserve. If the total of this reserve was insufficient to cover a deficit, on
a portiglio basis, the excess of 1he deficit was charged to the income statement. Any subsequent
revaluation surplus was credited to the income statement to the extent of the deficit previodsly,chargcd.

fe)

- Upon the adoption of HKAS 40, gains or.losses arising from changes in’the fair valu‘cs of the
investment properties are included in the income statement in the year in which'they arise.

" As the Group's investment properiy had revaluation deficit in aggregate, which were pr“eviously charged
Lo the income stalement. The adoption of HKAS 40 has had no effect on the consolidated.income
statement and retained profits.

. (d), HKFRS 2 - Share-based Paymens
. In prior years, no recognilion and measurement of share-based payment fransactions in which
employees {including directors) were granted share options over shares in the Company were required
untid such options were exercised by employees, at which lime the share capita! and share premium
were credited with the proceeds received.

* Upon the adopiion of BKFRS 2, when employees (including directors) render services as consideration
. for equity instruments ("equity-seutted transactions™). the cost of the equity-settled transactions with
employees is measured by reference 1o the fair vafue al the date at which.the instrements are granted.

The Group has adopted the transitional provision of HKFRS 2 undc} which the new. measurement
“policies have nol been applied 10 (i) options granted 10 employees on or before 7 2002; and

(i1} options granted to employees after 7 November 2002 but which had vested before | January 2005.

As the Group did not have any employees share options which were granted. during the period from 7
November 2002 to 31 December 2004 but had not yet vested as at 1 January-2005, the adoption of
HKFRS 2 has had no impact on the retained profils as at 31 December 2003 and at 3! December 2004
nor has it had 20 impact on the current year's income statement. .

HKFRS 3 - Business Combinarions

ln prior ycars goodwill and negative goodwill arising on acquisitions prior to | January 2001 wuc
: i d against the i retained prolits in the year of acquisition and were not gri

in the income statement until disposal or impairment of the acquired business.

(¢)

The transisional provisions of HKFRS 3 have required goodwill previously eliminated against the
consolidatcd retained profits remained eliminated against the consolidated retained profits.

) Segment informalion
‘(a) Business segments
. Year ended 31 D:cembcr 2005

Retail Export .
operation operation Olhers Consolidated
HK$'000 HK$'000 - . HK$ 000 HK$ 000
Segment reveove: | . - .
Sales 1o externz} customers 2,492,489 1,148,110 161,799 3,802,398
Other income and gains 30,636 46,189 9,104 85,929
Totad i . 2,523.125° < 1,194,299 ‘“‘"3’70‘,903';‘" 3,888,327 -
Segment results 221,730 86,264 6,657 314,651
Interest income and
unallocated revenue 46,203
Unallocated expenses (25,501)
Profil from operating activities -t 335,353
Fipance costs : (9.481)
Share of profits ond losses of: Wi
Joinuly-controiled entities . - (338) 769 ¢ . 431
Associates - 44,628 - 44,628
Profil before tax . ’ 370931
Tox (79,446) _

Profit fot the year

Year ended 31 Deccmber‘ZD(M (Restaled)

Retail Export
operation - operation ¢ Others ' Consolidated
. o HK$ 000 HKS'000 HX3'000. HKE'000 -
Segment revenue: ' . . R . "o
. "Sales to exiernal customers 2,277,659 - 1,144,528 161,564 3,583,751
Other income and gains ) 33,785 51,383 14,170, 99,338
Total 2,311,444, 1,195911 i75,734_'i 3,683,089
. Segment results 218,945 100,501 ) ' 33,503 - 352,949,
Interest income and
unallocated revenue. . L 16,661
Unallocated expenses - . o (20,555)
Profit from operaling activities 349.055
Finance costs . " (1.944)
Share of profits and losses of: . . i -
© Jointly—controlled entities - 709 1,085 1,794
Associates (12,119 32,153 . - 20,034
362,939

Profit before tax

Tax L 900196

. »‘vaﬁ\ for the year 272,743

291,485 -

()

{5}

(6

]

)

" Company, for the acquisition of the entire equity i eren of Goldpromise Lmued md related sharcholders’

o,

2005 2004
HX$'000 HK3 000
. : {Restaled)
Current - Hong Kong

Charge for the year 21,131 23,568

Under/(Over) provision in prior years 1,690 (237)
Current - Elsewhere 60,729 79.445
Deferred (4,104} 112.580)

79,446 90.196
Dividerds .
. 2005 2004
HKS$'000 HK$'000
Interim ~ HK2.90 cents ! ! :

(2004: HK$2.70 cems) per share 30,432 27.016
Underaccrual of 2004 fina} dividends 265 -
) 30,697 27.016
Proposed ﬁnn! —HK1{.90 cents . - . . .

(2004: HK10.50 cents) per share 114,382 105,06)
Proposed special - HK10.00 cents

(2004: Nil) per share 104,938 co-

e . s TR 093307 e 105.061

256,017 132,077

{b) Geographical segments

Year epded 31 December 2005 - .
Uniled Australia
Mainland States of and New . Cen-
Chipa  Hong Koog Amtrica Zeatand Carada Otbers solidated
HX$'000 HK3'000 HK3'000 HK$'000 HK$'000 HK'000 HES 000
Segment 1evenue:
$ales to exsernal
customers, 1,784,836 118,004 934,050 785.207 40793 102,468 3.802.398
Year ended 3§ December 2004
United Ausiratia
Mainlund Stales of and New Con-
‘ China  Hong Kong America Zealand Canada QOthers solidated
HK3 000 HK3'000 HKS'000 HrFoo HKS'000 HK3'000 HKS 000
Seginenl sevenut:
Sales 1o cxterna)
. customers 1,510.634 135,643 953,691 806,926 83.646 93.211 3.583.751
Profit before tax
Profit before 1ax is arrived at after charging/(crediting):
: 2005 i 2004
HK$'000 HK$ 000
(Restated)
Depreciation of propenty, plant and equipment 123,865 111,639
Recognition of prepaid land lease payments 409 409
Amortisation of permanent quota - 2,085
{Reversat of)/impairment of items of property,
plant and cquipment (105) 1.094
Loss on disposal/write off of items of
property, plant and;cquipmenl 25,204 7,113

Tax

Hong Kong profits tax has becn provided at the rate of 17.5% (2004 17. 5%) on the estimated asscssable
profits arising in Hong Kong during the year. Taxes on profits have been ¢ d ay
the rates of taxaion-prevailing in the countries in which the Group operates, based on existing legisiation,
injerpreistions and practices in fespect thereof.

Earnings per share

(a) Basic earnings per share
The calculation of basic earnings per share for the year ended 31 December 2005 is based o the profit
attributable to equity holders of the Company of HK$242,809.000 (2004 (Restated): HK$219,193,000)
and the weighted nverage number of 1,020,02%,000 (2004: 1,000,584,000) ordinary shares in issue
duung the year. -

(b,

Z

Diluted earnings per share

The calculation of diluted earnings per share for the year ended 31 Decermber 2005 is based on the
profit attribulable to eguity holders of the Company of HK$242,809,000 (2004 (Restated):
HK$219,193,000). The weighted sverage number of ordinary shares used in the calculaion is the
1,020,029,000 (2004: 1,000,584,000) ordinary shares in issue during the year, &5 used in the basic
earnings per share calculetion; and the weighted average of 19,660,000 (2004: [4,550,000) ordinary
sheres assumed to have been issued at no consnderanon on the deemed exercise of all shase options
during the year. ,

Post balance sheet event :

On 7 April 2006, Jeanswest International (L) Limited, & wholly owned subsidiary of the Company, entered
into an acquisition agreement with Dr.-Charles Y:ung SBS, JP and Mr. Yeung Chun Fan, directors of the

loans for a total consxdcn\uon of USS]O 180, 000 of the itional, upon the
Company obtai pprovals required under the Luung Rules oa or before 26
May 2006 end lhere bemg no material adverse change to the busiriess, financial condition or results of
operations of Goldpromise Limited and its: subsidiaries until completion. Details of this connected
transaction have been included in an nunounc:menl of the Compnny dated 7 Apnl 2006.

Trade and bills receivables

The trade and bills receivables mclude trade .receivabies, net of provision for impairment of
HK$233,326,000 (2004: HK$14B,958,000} and bills receivable of HK$198,324,000 (2004:
HK$127,919,000). To conform with the new and revised HKAS 32 and 39, discounted bills receivable of
HK$83,115,000 to the banks with recourse were included in the bills receivables at 31 December 2005.

The-bills r:cenvable were aged less than four monlhs at the balance shcel date for the year. An aged analysis
of the trade receivables is as follows:

. Group
2005 2004
HES000 HK3000
Less thun 4 moriths o 219,060 136,485
46 months 13,496 9,980
Over 6 months 770 2493
. - 233,326 148.958

. §

The Group allows an average credit period of 45 days 1o its rade customers.
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19) Trade and bilis payables
The trade and bills payables include trade payables of HK$405,466, 000 (2004 HK$306, 022 000) An aged

“analysis of the trade payables is es Folluws ,

Group
2005 2004 .
HKS$7000 HK$'000
Less than 4 months 391,685 293,051
4 - 6 months 10,597 4,590 -
Over & months N 3,184 8,381
405,466 306,022

The trade payables are non-interest-bearing and arc normally settled on 90 day terms,
uy Cnmparnlive amounts L4

Due (o the adopiion of new and revised HKFRSs during the current year, the accounting treatment and -

pr:semauon of centain items and balances in the financial statements have been revised 1o comply with the
new requirements. Accordingly, certain prior year and opening balsnce adjustments have been made and

certain comparalive amounts have been reclassified and restated 10 conform with 'the current year's

presentation and nccounling treatment.
DIVIDEND
The Directors have resolved to recommend the payment of a final dividend of HK10.90 cents
(2004: HK10.50 cents) per share and a special dividend of HK10.00 cents (2004: Nil) per share for
the year ended 31 December 2005 al the forthcoming Annual General Meeting to be held on Friday,
26 May 2006. The final dividend together with the special dividend amounting to HK$219,320,000,
if approved by the shareholders, is expected to be paid on.or around Friday, 2 June 2006 to those
shareholders whose names appear on the Regisier of Members on Friday, 26 May 2006.
GROUP RESULTS - N
Year 2005 was the first year after the entire lfting of lcxule export quota among WTO members. In
response to the surging of textile export from the PRC, related interest -groups in importing
couptries made various appeals to their respective governments to re-impose substituting
restrictions. After several Tounds of negotiation, the PRC finally reached agreements with European
Union and US respectively in June and November to put ceilings to certain categories of textile
exports. Thus export market in the year under review was disturbed by these uncertainties. With
sustained prudence, the Management refrained from expanding the garment production and got
away from the problems of excess preduction capacity ds well as the related damages arising
therefrom. The retail market. though competitive, was stjll very resilient because the macro
economic development in the PRC really progressed at high speed. The Management upheld the
Strategy of developing only its core and leading business but not other diversified invesiments.
Retail business was identified by the Group as’its core and leading business which deserved the
Group's huge amount of human and financial supports. As a contrast, the Group just maintained or
even scaled down ils non-core businesses such as apparel manufacturing and merely took those
businesses as the supporting operations for the retail business. This strategy was proven to be a
correct one. The Jeanswest brand had become one of the most successful brands in casual apparel
products in the PRC and the retail business became the main driving forcc for the Group’s turnover
and profit.
In the period, notwithsianding the uncertainties and price prcssurc in the cxporz market; the
business ‘of the Group was stable and smooth. Though Jeanswest in Australia was affected by

lackiustre retail sentiment and the comparatively weak Aussic dollar, it cutperformed its-

competitors in that market. In the PRC, even Jeanswes! business model was the 1arget for imitation,
the Management managed to increase the sales in double- -digit driving 1he Group s net; proﬁl to rise
10 the same exient.

The development p{an of GSit rolied out smoolhiy Turnover increased 174%. Qulksﬂver Glorious
Sun’s operations in Hong Kong were encouraging. ls brand recognition'in th.e PRC had been
greatly enhanced after various brand promotion activities.

In the year under review, the Group's financial posmon was sound and solid. lnvcntory level was
bealthy. As at 31 December 2005 the net cash in hand was HK$1,030,790,000 -(2004:
~HK3$1.122.548.000). For the financial year ended' 31 December 2005, the Group’s net profit
_attributable to sharchoiders amounied (o HK$242,809,000 (2004 (Restated); HK$219,193,000) on a
turnover of HK$3,802,398,000 (2004: HK$3,583,751,000) reprcsenung increases-of 10.77% and

6.10% respectively when compared with last year. .

REVIEW OF OPERATIONS

Retailing »

In the year undes review, retail operations pcrl’orm:d well and bccame the mam dnvlng force
behind the: growth of thé Group's turnover and profit. Despite the keenicompetition in- the ‘PRC,
Jeanswest manag:d 10 keep the sales to grow at double digits. Inventory turnover days were 54
(2004: 57 days). The total number of shops in the retail network as at 31 December 2005 was 1,507

-(2004: 1,278 shops) including 628 franchised shops (2004: 473 shops). For the year.cnded 31 -

December 2005. total retail sales of Jeanswest in the Mainland and Australia amounted’ to
HK$2,492,489,000 (2004: HK$2,277,659,000) representing an increase of 9.43% when compared
with the previous year and accounted for 65.55% of the Group’s mml mmover (2004 63. 56%)
1. Inthe PRC - . . '
. Jeanswest : - .
“The Group’s retail operations in the Mamland wcre focused at lhe Ieanswest brand: In the

period under review, some exporters were uncertain“about ‘the export prospecls. and sold -
their products in the domestic market. This intensified the competition in the loca) retail -

. market. Fortunately the retail markets were buoyant and Jeanswest. managed to push.up the
sales to HK$ 1,716,268,000 (2004: HK$1,477,645,000) representing an increase of 16, 15%
when compared with last year. On 31 December 2005 the retai} network of Jeanswest in the
Mainland comprised 1,162 shops {2004: 982 shops) including 567 franchlsed shops (2004:
417 shops) covering more than 250 cities.

i GSi ‘ s e

G.S ~ it Limited, the joint venture with I.T Group moved ahcad as planned, The sales'

generated from its 140 stores (2004: 101 stores) were more than HK$190,000, 000. The
network at the end of the year comprised 23 stores in Taiwan and 117°in the Mainland
(2004: 101 stores) including 53 stores franchised stores’ (2004: 50 slores) The opcrauon
scale doubled that of last year,

Qu:ksnvcr Gilorious Sun

In view that brand recognition of quksnlvcr and Roxy ‘was higher in’ Hong Kong. the
Management put up more shops in Hong Kong and focused on brand building in.the
Mainland. The performance in Hong Kong was very impressive with huge growth potential.
Brand image of Quiksilver had been greatly uplified after a-series of promotion activities
such as ™
DC shoes was met with warm support {rom the customers as it enriched the existing
.collections of Quiksilver and Roxy. As at 31 December 2005 thers were 9 stores (2004: 5
stores) in Hong Kong and 6 stores (2004 5 stores) in the Mamland mcludmg 2 franchxscd
ones. . I
In Austratia i :

1n the year underf review, \he ¢effects of the economic snmuh introduced in 2004 had a!r:ady

i,

‘HK$1,148,110,000 (2004: HK$1,144,528,000) showing an increase of 0.31% when compared with

"The Group’s financial pasition kept improving during the year under review. Net cash in hand and

- 2006, For details of the Annual General Meeting, please refer to the Notice of Annual General

.in 'Hong Kong, Computersharé Hong Kong Investor Services Limited-at shops 1712-1716, 17th
‘Floor, Hopewell Centre, 183 Queen's Road East, Hung Kong for registration by no later than 4:00

-Under the code provision A.4.2, every director, including those appointed for a specific term,
, should ke subject to retirement by rotation at least once every three years.

: 8BS, JP the Chairman of the Board of Directors of the Company (the “Board™), shall not be subject

Nlisted seﬁurmes dunng the year.

Quiksilver-Great Wail of China Jump”. The introduction of an additional brand- - " As at the date of this announcement, the directors of the Company are as follows

faded out. The weakening of Aussic dollar and deflating of the pfoperty. market turned the

changing. market conditions and the trendy collections which strengthened the pricing
power and customer base.
The total retail sales in Australia for the year ended 31 December 2005 was
HK$776,221,000 (2004: HK$800,014,000) representing a decrease of 2.97% when
compared with last year. As at 31 December 2005 the Australian retail network comprised
¥90 shops {2004: 185 shops) including 6 franchised ones (2004: 6 shops).
Export
In the year under review- textile.export from the PRC surged right after the lifting of export quotas.
Relevant interest groups in those importing countrics advocated for limitation on the textile expori
volume from the PRC. Possible embargo became the common concern among exporters and
importers. The Management on one hand consolidated selected oversea production facilities to
alleviate the price pressure so as lo stay compclmvc and on the other hand prudently refrained from
following the others in production expansion in the PRC. Therefore, over-capacity was not 2
problem and our export business development became stable:
For the year ended 31 December 2005 the total turaover of our expost operations was

the previous year. Its share in the Group's 16tal turnover was reduced from 31:94% in 2004 10 30.19%.
Other Businesses

Among other businesses, trading of fabric was the main items. ln the year under review, a turnover
of HK$161,799,000 (2004: HK$161,564,000) was recorded showing an increase of 0.15% when
compared with fast year,

FINANCIAL POSITION

inventory were both maintained at healthy levels. During the year, the Group entered into forcign .
currency forward contracts to hedge mainly its exposures in Australian dollars.

HUMAN RESOURCES -

As at 31 December 2005, the Group's total number of employees was about 31,000 (2004: 31.000).
The Group offers a compeditive remuneration package to its employees. 1n addition, bonus and share
options may be granted to employces based on the Group's results and individual performance.
SOCIAL RESPONSIBILITY

The Maragement firmly believes that in addition te lh: enhancement of equity return, the Group also
has its social responsibilities to discharge. All colleagues are encouraged to actively panicipate in all
kinds of public services. In the period under review, the Management in collaboration with the major
sharcholders put up a fund of around RMB10,000,000 to provide scholarship for those needy
undergraduates with outstanding results and good conduct. The purpose of the fund is 1o facilitate the
recipients 1o complete Lhelr unjversity study and to encourage xhem to serve the society.

PROSPECTS

Looking forward (o the ensuring ycar, the M: anticip that the b environment
will be better than that in 2005.-As the market gcncra]ly expects the economy: in Australia to be
stable and that in the PRC to conlinue with its impressive growth momentum, the Management will
aggressively expand the retailing operations in the PRC with the aim to enlarge its markel share.
More effort will be put in the brand building exercise. This will include the opening of more shops
in prime locations and organising more aggressive promotion campaigns at nation-wide scale, so as
to reinforce (he leading position of the Jeanswest brand in the PRC. Jeanswest in Australia had
entered into agreement with two famous designers Dan Single and George Gorrow 40 introduce a
new line known as Alba Fan Club in coming April in our Australian network so as to enrich our
product collection. The Management is also expanding the retail network to East and South East
Asia. It is believed that solid progress will be made in the ensuing year. :

The development of GSit and Quiksilver Glorious Sun will be expedited according 10 their
respective plans. GSit is :xpcclcd to be profitable in 2006. More products to be produced in the
Mainland to expand margin for licensing is the targets o{ Quiksilver Glorious Sun to be achieved in
the cnsuing year.

Year 2006 is the second posx export quota year. A lot of uncertainties were settled along with new
agreements between the PRC and its trading counterparts, In consideration of those issues such as
over-capacity in the Mainland are still prevailing, the Manag: opts for maintaining the present
production scale and uplifting production cfficiency 10 maximize our return.
In the absence of major unfo; ble adverse changes, the Manag, t has confidence 1o deliver
better Group resulls in 2006, .

ANNUAL.GENERAL MEETING

The Annual General Mecting of the Company Ffor the ycar 2006 will be held on Friday. 26 May

Meeting of the Company which is expected to be published on-or around Friday, 28 April 2006,
‘CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Tuesday, 23 May 2006 10 Friday, 26
May 2006, both: days inclusive, during* which period no transfers of shares shall be effected. In
order to qualify for the proposed final dividend and special dividend, all transfers of shares
ac¢ompanied by the relevant share certificates must be lodged with the Company’s share registrars

p.m. on Monday, 22 May 2006.

CORPORATE GOVERNANCE

‘The Corapany has complied with the Code. on Curporale Governance Practices (the “Code™) as set
out in Appendix 14 of the Listing Rdles’ rhroughou( the year eaded 31 December 2005, with
deviation from code provision A.4.2 of the Code in respect of rotation of directors.

However, in accordance with bye-law 110(A) of the Bye-laws of the Company, Dr. Charles Yeung,

to retirement by rotation. The Board considered that due to the fact that Dr. Charles Yeung, SBS. JP
is the founder of the Group, he is ¢eligible for being lhe Chairman of the Board during his lifetime
and need not be subject to retirement by rotation.

PURCHASE, SALE OR REDEMPTION OF THE COMPANY'S LISTED SECURITIES
Neither the Company ncr any of i its subsidiaries purchased sold or redeemed any of the Company's

By Order of the Board
- " Dr. Charles Yeung, SBS, JP
' Chairman

Hong K()ng. 20 April 2006

Executive Directors:

Dr. Charles Yeung, SBS, JP, Mr Yeung Chun Fan Mr. Yeung Chun Hu. Mr. Pau Sze Kec, Jackson
Mr. Hui Chung Shing, Hcrman, JP, Ms. Chcung Wai Yee, Mr. Chan Wing Kan, Archie and Mr. Teo
Heng Kee, Peter. -

Independent Non- Exzcuuve Directors: .

Mr. Wong Man Kong, Peter, BBS JP, Mr. Lau Hon Chucn Ambrose GBS, JP-and Mr. Chung Shui
Ming, Timpson, GBS, JP.

Non-E: Direcror:

retail market fairly lukewarm. Jeanswest was affected but its performance out hed its
peers. It was attributable 1o the proficiency of the local management in handling the ever-

Dr, Lam Lee G.

TR ey |
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The Stock Exchange of Hong Kong Limited iakes no responsib

ly Jor the com‘enls of this announcement, makes no rzpreumnuon as to its accuracy or comp!er:nn: nd.
any lmbrlrr) whaisoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.
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GLORIOUS SUN ENTERPRISES. LI_MITED

ly discl
ix}v;e:xy isclaims

=

(lr;corporated in Bermuda with hmnzd liability)
(Stock Code: 353

ACQUISITION OF THE ENTIRE ISSUED SHARE CAPITAL OF
GOLDPROMISE
AND
RELATED SHAREHOLDERS’ LOANS-

NON:EXEMPT CONNECTED TRANSACTION

The Directors anpounce that on 7 April 2006, JeansWest International,

and holders®.

and is subject to the reporting, anno:

a wholly-owned subsidiary of the Company‘ entered into the Acquisition Agreement with Mr Charles Yeung and
Mr Yeung Chun Fan for the acquisition of the entire issued share capital of Gcldpromlse and related sharcholders’ loans for a total consideration of US510,180,000 (approximately HK$79.4
.millien). The Goldpromise Group is engaged in the business of selling by sretail )cans =nd other fashion goods through “JeansWest”
Both Mr Charles Yeung and Mr Yeung Chun Fan are diregtors and substantial shareholders of the Company and therefore are conneeted persons of the Company. The applicable percentage
ratios as defined under Rule 14.07 of the Listing Rules for the Acquisition exceed 2.5%. Accordmgl;, the ‘Acquisition constilutes 2 non-exempt connected transaction for the Company
3 hi approval requirements of Chaptes 14A of the Listing Rules.

A circular containing details of the Acquisition, a Jetter from the -independent board commiitee in relation to the Acquisition, a letter from the independent financial adv:ser in relation -
to the Acquisition and a notice coavening a specnal general meeting to approve the Acquisition will be despatched to the Shareholders as scon as practicable. -

retail outlets in New Zealand,

INTRODUCTION

The Directors announce that on 7 April 2006 JeansWest International, a wholly -owned subsidiary
of the Company, entered into the Acquisition Agreement with Mr Charles Ycung and Mr Yeung
Chun. Fan for the acquisition of the entite issued share capital of Goldpromise and related
sbaiebolders’ loans for a total consideration of US$10,180,000 (approximately HK$79.4 miilion).
The Goldpromise Group is engaged in the business of selling by retail jeans and othér fashion
goods through “JeansWest™ retail outlets in New Zealand. .

THE ACQUISITION AGREEMENT
. Date:

7 April 2006
me:sA (1) the Vendors, as sellers of the Sale Intercst; and
) (2) JeansWest Interpational, as purchaser of the Sale Interest.

Assets involved

The Vendors' entire interest in Goldpromise is represented by the entire issucd share capital
of Goldpromise (owned by Mr Charles Yeung as to 50%, being one share, and Mr Yeung -Chun
Fan 23 to the other 50%, being the remaining one share) and sharcholders’ loans in the total
amount of US$4,782,344 (approximately HK$37.3 million) from the Vendors to Goldpromise (as
to US$2,391,172 (approximately HK$18.65 million) from Mr. Charles Yeung and US$2,391,172
(approximately HK$18.65 millicn) from Mr Yeung Chun Fan). On completion of the Acquisition,
Goldpromise will be wholly owned by the Company and the sale of garment by.the Group
10 JeansWest NZ (a3 announced on 1 June 2004) will cease to be continuing connected
transaction. Please also refer to the paragraph headed “Information relating to Goldpromise”
below, -

Conslderation for the Acquisition

The total consideration for the Acquisition is US$10,180,000 (approximately HK$79.4 million),

The coasideration will be payable to the Vendors in crsh on compleuon .as follows:.

(2)' US$5,090,000 to Mr Charles Yeung; and

(b) -11555,090,0600 10 Mr Yeung Chun Fan.

“The consideration was determined afier arm’s length negouanon between the parties. and havmg
regard to (i) the market value of the Goldpromise Group with reference to the historical earnings
of JeansWest NZ; (ii) the face value of the shareholders’ loans; (iii) the ‘future prospects of
‘JeansWest NZ:" and (iv) an independent business valuation submitted in conﬁdence to the Board
in respect of the proposed Acquisition.

The Acquisition will be financed by internal resources of the Group,

Completion

.Completion of the Acquisition is conditional upon (n) the Company obtaining ind
Sharebolders' approvals required under the Listing Rules on or before 26" May 2006 (or ‘such
Ister date as (be parties may agree), and (b) there being no material ndverse change 1o the
_business, financial condition or resulis of operations of Goldpromise. and its subsidiaries unnl
completion. -

‘Completion is expected to take place on 27 May 2006 (or sudh ol.hcr dale a8, the pamcx may
agree) after the last of the above conditions bave been unsfxcd - .
INFORMATION RELATXNG TO GOLDPROMISE ' K i
Goldpmn:uu is an investment holding company. Through-a whelly d

ndent

baidi

’_Cu iee

is interested in the entire equity interest in JeansWest NZ and two other dormant companies.

JeansWest NZ is engaged in the business of selling by retail jeans and olhcr faxhlon gnods
through “JeansWest” retail outlets in New Zealand. .

Goldpwmuc became the holding company of Goldpromise Group in May 2005. According to'

hcldmg company in May 2005) before and after tax for the year endeéd 31 December 2005
were approximately US$705,004 (approximately HK$5.5 million) and US$470,07Q (approximately
HK$3.7 million) respectively. Based on the unaudited balaoce sheet as at 31 December 2008,

Goldpromise’s consolidated net profils (since it became the -

‘the total value of Goldpromise’s consolidated net asset (US$570,137) and the shm’eholdexu loans :

(US$4,782,344) were US$5,352,481 (approximately HK341. 7 million). -

The net profits (both before and after taxation and extroordinary items) of JeansWesl NZ bemg :

the only operational subsidiary of Goldpromise Group at present, for the two, financial years
immediately preceding the Acquisition as extracted from its. audited fmancn] ualgmcnts Jre set
out below:

Year endéd 31 December

Profit before Taxation (NZ$) - Prorl.nfler ‘l'axallon lNZS)

1,888,305 1,270,483 .
(approximatety HK$8.99 mxllxan)_ {apprw:mauly HK$6 05 nulhonl
2004 mm) 1,428,948 1,703,286 -~
(approximately HK36.8 m:llwn) (appraxzmalely HES8.11 million)
Nnn

Thers wos on income tax benefit of NZ3274.338 (epproximarely HK$1.31 million) a3 a result of fax. Iou carried
" forward, for the year eaded 31 December 2004,
REASONS FOR, AND BENEFITS OF, THE ACQUISITION : . R
The Group is ynnmpally engaged in rclallmg, export and production of casunl wear!

The Goldpromise Group is engaged .in the business of selling by retail jeans and' other fashion

goods through “JeansWest” retail outlets in New Zealand. Messrs. Charles Yeung and Yeung

Chun Fap, both being Directors, purchased the now-dormant companies. in.the Goldpromise -

Group in 2001 at & cost of US$3,609,200 and JeansWest NZ in 2002 a1 a cost-of US$2,153,660,
from the Company whei these companics were performing below. the manngcmcnl 8 expectation.

JeansWest NZ has since been turnazound and the Board believes that acqumng back JeansWest

NZ will cootribuie sustainable and salisfociory carnings towards the Group in:the near-future.
Given the positive development in the New Zealand -clothing retail industry, thé Board considers

i

that the Acquisition will enable the Compnny to re-enter the New Zealnnd markcl on terms -

it considers to be appropriate. A 5
. i

The Bcard (other than the independent noa- execullve Directors whose views will be set out ~
in the letter from the independent board committee to be included in the circular to be
despatched to -the Shareholders) is of the view that the terms of the Acquisition are on normal
commeicial terms, in the ordinary and usual course of business, fair and reasonable and are
in the interests. of the Company and the Sharcholders as a whole.

CONNECTION BETWEEN THE PARTIES

Both Mr Charles Yeung and Mr Yeung Chun Fan are dircctors and substantial sharcholders
of the Company and lhercl’uu are connected persons of the Company.

GENERAL

The applicable percentage-ratios as defined under Rule 14.07 of the Llsnng Rules for the
Acquisition exceed 2.5%. Accordingly, ‘the Acquisition constitutes a non-exempt connecled
transaction for the Compeny end is subject to the reporting, and
sharcholders’ approval requirements of Chapter 14A of the Listing Rules,

A circular containing details of the Acguisition, a letter “from the independent board committee
in relation to the Acquisition, a letter from the indépendent financisl adviser in relation 1o
the Acquisition” and 2 notice convening a special general meeting to approve the Acquisition
will be despalched to the Shareholders 2s soon as practicable.

DEFINITIONS

In this announcement, the following expressions huve lhe followmg mcnnmgs unless the context
otherwise requires:

“Acguisition™

the acquisition of ‘the Sale laterest and the transactions
contemplated by the ‘Acquisition Agreement;

the sale and purchase agreement dated 7 April 2006 entered into
between the Vendors and JeansWest Intemalxonal in respect of
the Acquisition;

“Acquisition Agreement”

“Board” [ The board of Directors;
“Compaay” ' Glorious Sun Enterprises Limiled, 8 company incorporated in
. Bermuda with limited liability and whose sccurities are listed oo
. the Stock Exchange;
“Directors” - ' the directbrs ‘of the Company;
“Goldpromise” Goldpromise Limited, & company incorporated in the British

Virgin Islands with limited liability; .

Goldpromise and its wholly-owned subsidiaries;

the Company and its subsidiaries: .
Jeanswest International (L) Limited, a wholly-owned subsidiary
of the Company,

- Jeanswest Corporation (New Zealand) leued a company
incorporated in Ncw chlmd and a wholly-owned subsidiary of
Go!dpmmn:,
the Rnles Governing the Listing of Sccuxmu oo The Slock
.Exchange : of Hong Keng Limited:

Mr Yeung Chun Knm,)ahal Charles Yeong, 2 director and a *
substanlial sharcholder "of .the Company;

New Zesland dollars, the lawful curreacy of New Zealand

the entire issued share capital of Goldpromise :and related
shareholders’ 'loans in the tolal amount of US$4,782,344 from

. the Vendors. to Goldpromise;

“Goldpromise Group™
“Group” .
“JeansWest International”

“JeansWest N2" -

“Listing Rules™ : 3
“Mr Charles Yeung"

“NZ§* )
“Sale: Interest”

*#Sharehelders” Cthe shareholders of the Compuy;

“Stock Nxchange” The Stock, Exchange of Hong Kong Limited;

“uss” United States dollul the lawful cuncncy of the’ United States
of America;

“Vendors” Mr Charles Yeung and Mt Yeung Chun Fan, whose connections

with the Campany are set out in the parsgraph beaded “Connection
between the parties” above.

In this announcement, for reference only and unless specified, the translation of Nzw Zealond

' dollars and United States dollars -inte Mong Kong dollars is based on ”lt fallowxng exchange

rates respectively:
NZ31.00 = HK$4.76 . X
US$1.00 = HK$7.8 - - S . T
i . ) - - By order of the Board
Hui Chung Shing, Herman, JP
Director

Hong Kong, 7 April 2006 .
The Dircctors of the Company as at the date of this annosncement aré as follows:

" Executive Directors:

Mr Charles Yeung, JP, Mr Yeung Chun Fan, Mr Yeung Chun Ho, Mr Pau Sze Kee, Jackson,
Mr Hui, Chung Shing, Herman, JP, MI Cbcung Wai Ye:, Mr Chan Wing Kan, Archie and Mr
Teo Heng Kee, Peter.. . .+ .

Independent Non-Executive Dlrecmr:

Mr Wong Man Kong, P=l=r. JP, Mr Lav Hon Chuen, Ambrose, JP nnd Mr ‘Chung Shui Ming,
Timpson, JP 3

Non-Executive Directors:

Mr Lem Lee G
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